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PIEU LE

CONG TY CO PHAN CHUNG KHOAN KB VIET

NAM

CAN CU' PHAP LY:

Ludt Doanh nghiép s6 68/2014/QH11 dugc
Qudc HOi nudc CHXHCN Viét Nam thong qua
ngay 26/11/2014 va cac van ban hudng dan
thi hanh Luat Doanh nghiép;

Luét Chirng khoan s6 70/2006/QH11 da dugc
Quéc hoi nude Cong hoa Xa héi Chu nghia Viét
Nam théng qua ngay 29 thang 06 nam 2006,
Ludt stra doi bd sung s6 62/2010/QH12 ngay
24/11/2010 va cac van ban hudng dan thi
hanh Luat Chirng khoan;

Théng tu’ 210/2012/TT-BTC ngay 30/11/2012
va Théng tu 07/2016/TT-BTC stra ddi bd sung
mot s6 diéu cla Théng tu 210/2012/TT-BTC
ngay 30/11/2012 hudng dan vé thanh lap va
hoat d0ng cdng ty ching khoan;

Nghi quyét s5 49./2019/NQ-DHDCP clia Dai
hdi dong cd ddng thudng nién ndm 2019 Céng
ty C6 phan Chlng khoan KB Viét Nam (dudi
day goi tat 1a Céng ty) ngay 11/04/2019.

Chuong 1
NHUNG QUY PINH CHUNG

Piéu 1. Giai thich thuat ngir

1.

Trr trudng hgp cac diéu khoan hodc nglr canh

ctia Diéu 1& nay quy dinh khac, nhiing thuat ng
dudi day sé dugc hiéu nhu sau:

- “Céng ty” ¢ nghia la Céng ty C6 phan
Chirng khoan KB Viét Nam.

- “Vén diéu 1&” ¢ nghia la tdng gid tri ménh
gié s ¢4 phan da phat hanh ma cac cd dong
da thanh toan du va dugc ghi vao Diéu Ié
cbng ty.

- “Luadt Chirng khoan” c6 nghia ia Luat
Chirng khoan d& dugc Qudc hdi nudc Cong
hoa X& hoi Chi nghia Viét Nam thong qua

CHARTER

KB SECURITIES VIETNAM JOINT STOCK

COMPANY

LEGAL BASE:

Article 1.
1.

Law on Enterprises No.68/2014/QH11 dated
26 Nov 2014 approved by the National
Asembly of the Socialist Republic of Vietnam
and other guilding document on the
implementation of the Law on Enterprises;

Law on Securities No.70/2006/QH11 dated 29
Jun 2006 approved by the National Asembly of
the Socialist Republic of Vietnam, the
Amending and supplementing Law No.
62/2010/QH12 dated 24/11/2010 and other
guilding documents on the implementation of
the Law on Securities;

Circular No.07/2016/TT-BTC amending and
supplementing some articles of Circular
210/2012/TT-BTC dated 30/11/2012 guiding
the establishment and operation of securities
companies;

Resolution No.ckJ./2019/NQ-BHDCD of the
Extraordinary Meeting of Shareholders in 2019
KB Securities Vietnam Join Stock Company
(hereinafter referred to as the Company) on
April 11, 2019.

Chapter 1
GENERAL REGULATIONS

Interpretation of terms

Unless the terms and the context in this Article
of Association are stated otherwise, the terms
below shall be construed as follows:

“The Company or KBSV” means KB
Securities Vietnam Joint  Stock
Company.

“Charter capital” means total face value of
issued shares which have been fully paid by
shareholders and recorded to Company's
Charter.

"Law on Securities" means the Law on
Securities adopted by the National Assembly
of Socialist Republic of Viet Nam dated June

-
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ngay 29 thang 06 n&dm 2006 va Luét slra doi,
bd sung mot s6 diéu clia Ludt Ching khoan
dudgc Qubc hoi théng qua ngay 24 thang 11
nam 2010.

- “Luit Doanh nghiép” c6 nghia la Luat
Doanh nghiép s6 68/2014/QH13 da dugc
Qudc hdi nudc Cong hoa X& hoi Chu nghia
Viét Nam thdng qua ngay 26 thang 11 nam
2014.

- “Ngay thanh I3p” c6 nghia la ngay ma
Cong ty dugc cdp Gidy phép thanh lap va
hoat dong.

- “Nguéi quan ly Cong ty” bao gom thanh
vién Hoi ddng quén tri, thanh vién Ban Téng
Giam ddc, Giam dbc Chi nhanh va cac ca
nhan gilt chitc danh quan ly khac ¢ thdm
quyén nhan danh Cong ty ky két giao
dich cuiia Cong ty theo quy dinh cla biéu Ié
nay.

- “Nhirng ngudi lién quan” 1a ca nhan hoac
t6 chirc cé quan hé véi nhau theo quy dinh
tai Luat Chirng khoan va Ludt Doanh nghiép.

- “Wiét Nam” c6 nghia la nudc Cong hoa Xa
hoi Ch( nghia Viét Nam.

- “UBCKNN” dugc hiéu 1& Uy ban Ching
khoan Nha nudc.

Trong Diéu & nay, viéc tham chi€u t&i bat ky
diéu khoan hodc van ban nao s& bao gom ca
nhitng stra ddi hodc vén ban thay thé cla diéu
khoan ho&c van ban do.

Cac tiéu dé (chuang, biéu clia Diéu 1€) dugc
dua vao chi dé tién theo ddi va khdng anh
hudng tdi y nghia, ni dung cta biéu Ié.

Céc tir hodc thuét nglr d& dugc dinh nghia trong
Luat Doanh nghiép, Luat Chirng khodn sé& co
nghia tuong tu trong Diéu 1&é nay néu khong
mau thun véi cht thé hodc ngi canh.

Piéu 2. Tén, hinh thirc phap ly, tru sé, mang

lu'di hoat dong va thoi han hoat dong
cua Cong ty

Tén Cong ty:

Tén giao dich chinh thi’c: Céng ty C& phan
Chirng khoan KB Viét Nam

3.

Article 2. Name,

KB Securities

29, 2006 and Law amending and
supplementing a number of articles of the
Law on Securities adopted by the National
Assembly of the Socialist Republic of Viet
Nam dated November 24, 2010;

- "Law on Enterprises" means Law on
Enterprises No. 68/2014/QH13 adopted by
the National Assembly of the Socialist
Republic of Viet Nam dated November 26,
2014;

- "Establishment Date" means the date on
which the KBSV is granted the Business
Registration Certificate (Enterprise
Registration Certificate) for the first time;

- “Management Personnel” include
members of the Board of Directors,
members of the Board of Management and
other persons holding managerial positions
who are competent to enter transactions on
behalf of the Company as prescribed in this
Charter;

- “Related person” means any individual or
organization related to each other in
accordance with the Law on Securities and
Law on Enterprises;

- “Wietnam” means the Socialist Republic of
Vietnam;

- “ssc” or "State Securities
Commission™ means the State Securities
Commission of Vietnam;

In this Charter any reference to one or some
statutory provisions or other documents shall
include any amendments, modifications or
replacements thereof.

The headings (chapters or articles of this
Charter) are inserted for convenience only and
do not affect the contents of this Charter.

Any words or expressions defined in the Law on
Enterprises and the Law on Securities (if not
contrary to the subject or context) shall have
the same meaning as prescribed herein.

legal forms, head-office,
operation network and operation
terms of the Company

Name of the Company:

Name in Vietnamese: KB Securities Vietnam
Joint Stock Company



Tén giao dich Tiéng Anh: KB Securities

Vietnam Joint Stock Company
Tén giao dich viét tat: KBSV
Hinh thirc phap ly clia Cong ty:

Céng ty C6 phan Ching khodn KB Viét Nam 13
Coéng ty 8 phén, t6 chirc va hoat ddng theo
Luat Doanh nghiép, dugc cdp gidy phép thanh
I&p va hoat dong theo quy dinh ctia Luat Chimng
khoén va cac quy dinh hién hanh khac clia nudc
Cong hoa X& hdi Chii nghia Viét Nam.

Tru s& COng ty: Tang G, tang 2 va 7 toa nha
Sky City s 88 Lang Ha, Quéan Bdng Pa, Ha
Noi

pién thoai: (024) 7303 5333

Fax: (024) 3776 5928

bia chi trang web: www.kbsec.com.vn
Mang lu'éi hoat dong:

a. Cong ty cé thé thanh 1ap, hgp nhat, sat
nhap, chia, téch, chuyén hodc déng clra cac
chi nhanh, van phong dai dién, phong giao
dich d& thuc hién cac muc tiéu clia Cong ty
pht hgp vdi quyét dinh ctiia Hoi ddng quan
tri (HDQT) trong pham vi phap luat cho
phep;

b. Chi nhanh, phong giao dich, van phong dai
dién 1a nhiing don vi thudc Cong ty va Cong
ty phai chiu trach nhiém hoan toan vé hoat
dbng ctia chi nhanh, phong giao dich, van
phong dai dién ctia minh;

¢. Cong ty chi hoat dong kinh doanh ching
khoan, cung cép dich vu chirtng khoan tai cac
dia diém dit tru s& chinh, chi nhanh va
phong giao dich da dugc UBCKNN chap
thuan;

d. Tén chi nhanh, phong giao dich, vén phong
dai dién phai mang tén Cong ty kém theo
cum t&r chi nhanh, phong giao dich, van
phong dai dién va tén riéng dé phan biét.

Thdi han hoat dong cGia Cong ty: Thdi han hoat
ddng clia Cong ty bat dau tir ngay thanh 1ap va
14 v thdi han, trdr khi chdm dit hoat dong trudc
thai han.

KB Securities

Name in English: KB Securities Vietham
Joint Stock Company

Abbreviation: KBSV
Legal forms of the Company :

KB Securities Viet Nam is a Joint Stock Company
with legal entity status and licensed to establish
and operate under the Law on Securities and
applicable laws of The Socialist Republic of
Vietnam.

Head Office: Level G, Level 2 & 7, Sky City
Tower, 88 Lang Ha, Dong Da District, Hanoi

Tel : (024) 7303 5333
Fax : (024) 3776 5928
Website : www.kbsec.com.vn

Operation network:

a. KBSV may establish its branches, transaction
offices and representative offices to conduct
Company’s operational objectives in
accordance with the decision of the Board of
Directors (BOD) to the extent permitted by
laws;

b. Branches, transaction offices, representative
offices are units of the KBSV, for which the
KBSV shall bear full responsibilities;

c. KBSV only works on securities business,
provides securities services in the locations
of head-office, branches and transaction
offices which have been approved by the
SSC;

d. Name of branches, transaction offices,
representative offices shall comprise of
name of the Company and the branch,
transaction office, representative office
phrase and their own name to distinguish.

Term of operation: the term of operation of the
Company shall be indefinite from the
establishment date, unless early termination or
extension following regulations in this Charter.

piéu 3. Ngudi dai dién theo phap luat
1. Cdng ty cd hai (02) dai dién theo phap ludt gom 1. Company has two (02) legal representatives

Article 3. Legal representative
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cac chirc danh sau:
Chu tich HGi dong quan tri; va
- Téng Giam déc.

Trong do thuc hién phan céng nhu sau:

a. Chu tich HPQT la ngudi dai dién theo phap
luat, ky cdc van ban thudc thdm quyén HOi
ddng quén tri, Chu tich HSi dong quan tri; la
ngudi ding tén Chu tai khoan cla Céng ty
md tai cac Ngan hang; ky cac van ban thudc
thdm quy&n ngudi dai dién theo phép luat
khi Tong Gidm ddc vang mat ma khéng co
ty quyén (hodc uy quyén khong thuc hién
dugc) hodc trudng hgp dac biét can thiét
theo quyét dinh clia H6i dong quan tri.

b. T8ng Gidm ddc la ngudi dai dién theo phéap
fudt thudng truc ctia Cong ty, la ngudi chiu
tréch nhiém cung cdp tai liéu va lam viéc vdi
Uy ban Chimng khoan Nha nudc, ky cac van
ban didu hanh hoat déng kinh doanh hang
ngay ctia Cong ty theo phéap luat Viét Nam,
Diéu 1& va cac quy dinh ndi b Cong ty. La
ngudi thuc hién Cong bd thdng tin vé hoat
ddng kinh doanh ctia Cong ty theo quy dinh
phap luat.

c. Ngudi dai dién theo phap ludt 13 ca nhan dai
dién cho Cbng ty thuc hién cac quyén va
nghia vu phat sinh ttr cac giao dich ctia Cong

ty.

Ngudi dai dién theo phap luat clia Cong ty theo
quy dinh tai Diéu 1& nay phai bao dam ludn cé
it nhat mét ngudi cu trd tai Viét Nam; trudng
hop ngudi dai dién nay ma vang mat & Viét Nam
trén 30 (ba mudi) ngay thi phai uy quyén bang
van ban cho ngudi khéc theo quy dinh phap luat
dé thuc hién cac quyén va nhiém vy clia ngudi
dai dién theo phap luét ciia Cong ty.

Ngudi dai dién theo phap luét clia Cong ty co
trach nhiém sau day:

a. Thuc hién cac quyén va nghia vu dugc giao
theo Piéu 1é va quy dinh ndi bd mot cach
trung thuc, cdn trong, tét nhat nham bao
dam Igi ich hgp phap clia Cong ty.

b. Trung thanh vdi Igi ich cia Cong ty, khdéng
str dung théng tin, bi quyét, co hoi kinh
doanh cia Céng ty, khéng lam duyng chirc
vu va tai san clia Cong ty dé tu igi hodc phuc

KB Securities

including the following positions:
- Chairman; and
- Chief Executive Officer (CEO).

Specific assignment of tasks by legal
representatives shall be as follow:

a. Chairman of the BOD is a Company’s legal
representative, to sign the documents under
the authority of the BOD, Chairman of the
BOD; be the name of the account holder of
the Company opened at banks; sign the
documents under the authority of the legal
representative when the CEO is absent
without authorization (or authorization is
not possible) or in special cases necessary
under the decision of the BOD.

b. CEO is a permanent legal representative of
the Company, is responsible for providing
documentation and working with the SSC, to
sign the documents regulating day-to-day
business operations of the Company in
accordance with the laws of Vietnam, the
Charter and internal regulations of the
Company. Responsible for disclosure of
information on business activities of the
Company in accordance with the current
law.

c. The legal representative is an individual
representing the Company to exercise rights
and obligations arising from the Company's
transactions.

The legal representative of the KBSV as
stipulated in this Charter must ensure that at
least one person resides in Vietnam. In case of
absence in Vietnam for more than 30 (thirty)
days, the legal representative must authorize in
writing other persons in accordance with law to
exercise the rights and duties of the legal
representative of the Company.

The legal representative of the KBSV has the
following responsibilities:

a. To perform the rights and assigned
obligations in accordance with the Charter
and internal regulations in an honest, careful
and best manner to ensure the legitimate
interests of the Company.

b. To be loyal to the interests of the Company,
not to use the Company's information,
know-how, business opportunities, not to
misuse his/her positions and use the

o o b
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vu Igi ich clia t8 chirc cd nhan khéac.

c. Thodng bdo day du, kip thdi, chinh xac cho
Céng ty vé viéc ngudi dai dién do va ngudi
¢6 lién quan cla ho lam chd hodc cd ¢o
phan, phan gép vén chi phdi tai cac doanh
nghiép khac.

Céc quyét dinh clia bdt cr ngudi dai dién theo
phap ludt nao déu cd giad tri thuc hién, nhan
danh Céng ty. Tuy nhién, ngudi dai dién theo
phap ludt nao vi pham quy dinh tai Khoan 3
Pidu nay thi chiu trach nhiém ca nhan déi vdi
nhitng thiét hai cho Céng ty do cac quyét dinh
clia ngudi dai dién theo phap luat dé gay ra.

Piéu 4. Pham vi hoat dong kinh doanh

1.

Nghiép vu kinh doanh ctia Cong ty:
a. Mdi gidi chiing khoan;

b. Tu doanh chiing khoan;

c. Bao I&nh phat hanh chiing khoan;
d. Tu van dau tu chirng khoan.

Ngoai céc nghiép vu kinh doanh chiing khoan
quy dinh tai Khoan 1 Diéu nay, Cong ty dugc
cung cdp dich vu luu ky ching khoan, tu’ van
tai chinh, nhan Gy thac quan ly tai khoan giao
dich chiing khoan cla nha dau tu va cac dich
vu tai chinh khac theo quy dinh clia B6 Tai
chinh.

Cong ty ¢6 thé ti€n hanh bd sung, rit mét hoac

mot s& nghiép vu kinh doanh néu tai Khoan 1
Piéu nay sau khi dugc UBCKNN chdp thuén.

Ppiéu 5. Muc tiéu hoat dong

1.

C6ng ty hoat dong kinh doanh trong linh vuc tai
chinh, chihg khoan vdi muc tiéu mang lai Idi
nhuan cao cho cic ¢6 dbng trong diéu kién tuan
thl cac quy dinh ctia phap luét; tao viéc lam va
thu nhép 6n dinh cho ngudi lao dong; thuc hién
day d nghfa vu vdi Ngén sach nha nudc va phét
trién COng ty ngdy cang I6n manh;

Lam cau ndi gilfa cac nha cung cdp vBn trong va
ngodi nudc vdi cac nha phat hanh chiing khoan;

Hoat ddng lau dai, hiéu qua va phat trién thanh
mdt trong nhiing Cong ty chimg khoan hang dau
tai Viét Nam;

Company's assets for personal benefits or
for the benefits of the other organizations or
individual.

¢. To inform the Company promptly, fully and
accurately of the fact that the legal
representative and their related persons
own or have major control in other
enterprises.

Decisions of any legal representative are valid
in the name of the Company. The legal
representative of the Company is personally
liable for damages to the Company for breach
of the obligations stipulated in Clause 3 of this
article due to the decisions of such
representative at law.

Article 4. Scope of business

1.

Article 5.
1.

KBSV's scope of business includes:
a. Securities Brokerage;

b. Proprietary trading;

¢. Underwriting;

d. Securities Investment Advisory.

In addition to the securities business operations
specified in Clause 1 of this Article, KBSV also
provides securities depository services, financial
advisory, entrustment management of
securities trading accounts of investors and
other financial services as stipulated by the
Ministry of Finance.

KBSV may supplement or withdraw from one or
a number of business operations referred to in
clause 1 of this Article after being approved by
the SSC.

Operational objectives

The company conducts business in the field of
finance and securities with the aim of bringing
high profits to shareholders in compliance with
the provisions of law; Create stable employment
and income for employees; fulfill its obligations
to the state budget and company development.

Connecting domestic and foreign capital
providers with securities issuers;

Operating in respect with long-term, sustainable
development visions toward to be the leading
securities company in Vietnam;



Chuyén nghiép hoa cac hoat dong kinh doanh, mo
rdng quy md, tao dung uy tin, nang cao chét
lugng dich vu clia Cong ty ddi vdi cong chiing dau
tu va cac doanh nghiép trong nudc tir do phat
trién ra thi trudng qudc té&;

N&u bat ky muc tiéu nao trong s6 nhiing muc tiéu
trén can cd quan Nha nudc cd tham quyén phé
duyét thi Cong ty chi thuc hién myc tiéu dé sau
khi dugc chap thuan.

Piéu 6. Nguyén tac hoat dong

1.

Tuan thii cic quy dinh phap ludt vé chimg khoan
va thi trudng chitng khoan va cac quy dinh phap
Judt khac cd lién quan;

Thuc hién hoat déng kinh doanh mgt cach cdng
béng, trung thuc;

Tuén tha dao dlc nghé nghiép;

Ban hanh quy trinh nghiép vu, quy trinh kiém
soat ndi bd va quan tri rti ro, quy tac dao dirc
hanh nghé& phu hgp vdi nghiép vy kinh doanh
cia Cong ty;

Ham bao ngudn luc v& con ngudi, von va cg sé
vat chat can thiét khac d€ phuc vy cho hoat
déng kinh doanh chimg khoén, tuén thi quy
dinh ctia phap luat;

Ghi rd cd s6 phan tich va ngudn trich dan théng
tin d& du bao gid hodc khuyén nghj giao dich
lién quan d&n mot loai chimg khoan cy thé trén
céc phuang tién truyén thong;

Tach biét v& vén phong Iam viéc, nhan su, hé
théng dif liéu, béo co gitrta cac bd phan nghiép
vu dé dam béo tranh xung dét Igi ich gitra Cong
ty véi khach hang, gilta khach hang vdi nhau.
Cong ty phai cdng bd cho khéch hang biét trudc
v& nhifng xung dét Igi ich cé thé phat sinh gitra
Cong ty, ngudi hanh nghé va khach hang;

BS tri ngudi hanh nghé chimg khoan phut hgp
v@i nghiép vu kinh doanh. Ngugi hanh nghé
chitng khoan thuc hién nghiép vu tu doanh
chitng khoén khéng dugc dong thdi thuc hign
nghiép vu méi gidi chiing khoan.

Piéu 7. Quyén cua Cong ty

1.

2.

Cé tat ca cac quyén theo quy dinh clia Ludt
Doanh nghiép néu cac quyén dd khong méau
thuan véi quy dinh ctia Luat Chiing khoan;

Ky hdp déng bing van ban vdi khach hang vé

Professionalizing the business activities, expand
the scale, create prestige, improve the quality
of services for public benefits and domestic
enterprises from which to develop into the
national market;

If any of the above objectives are subjected to
be approved by the competent State authority,
KBSV will only fulfill that objective after
approval.

Article 6. Operational principles

1.

Article 7.
1,

Comply with the law on securities and securities
market and the relevant legislation;

Provision of securities services and financial
services according to the laws;

Comply the Professional Ethics;

Issuance of procedures for professional
operations, internal control and  risk
management, code of ethics pertinent to the
Company'’s business lines;

Ensure sufficiency of human resource; capital
and facilities in service to support securities
service and to comply with the provisions of
Law;

Specify the analytical basis and source of
quoted information for price forecasting or
trading recommendations related to a specific
type of securities in the media;

Separate work, personnel, data system,
reporting between departments to ensure
conflict of interests between the company &
customers and between customers. The
Company must disclose to the Client in advance
any conflicts of interest that may arise between
the KBSV, its practitioners and its customers;

Arrange  securities  practitioners  whose
competences match with business operations.
Securities practitioners carrying proprietary
trading may not concurrently perform securities
brokerage operation.

Rights of the Company

Exercise all the rights under the provisions of
the Law on Enterprises if those rights do not
conflict with the provisions of the Law on
Securities;

Signing written contracts with customers on



10.

11.

12.

13.

14,

15.

giao dich chitng khoan, dang ky va luu ky ching
khodn, bao 1anh phat hanh chirng khoan, tu van
dau tu chiing khoan va tu van tai chinh;

Thuc hién thu phi theo cac mUc phi, |& phi do
BO Tai chinh quy dinh;

Tuyén dung, thué va st dung lao dong theo yéu
cau kinh doanh;

Uu tién sir dung lao ddng trong nudc, bao dam
quyén va Igi ich clia ngudi lao dong theo quy
dinh cla Luat Lao ddng, tdn trong quyén to
chifc cdng doan theo quy dinh clia phap ludt;

S6 hitu, str dung, dinh doat tai san clia Cong ty;

Quan ly, st dung von do cac «f dong gdp dé
thuc hién cac muc tiéu, nhiém vy kinh doanh
clia Cong ty theo quy dinh tai Diéu 1&; Nghi
quyét ctia Dai hdi ddng cd dong (PHDCD); Nghi
quyét ctia HDQT va phap luét hién hanh;

Chtt déng tim kiém thi trudng, khach hang va
ky két hgp dong;

Tu cht kinh doanh, chi dong ép dung phuong
thirc quan ly khoa hoc, hién dai d€ néng cao
hiéu qua va kha nang canh tranh;

T6 chiic bd méy quan ly va nhan sy, t& chirc
kinh doanh phl hdp véi muc dich va ngi dung
hoat déng cla Cong ty va theo quy dinh cla
phap luat;

Quyét dinh md, sap nhép hodc dong cira chi
nhanh, van phong dai dién Cong ty & trong va
ngoai nudc theo quy dinh hién hanh clia phap
luat;

Lua chon hinh thifc va cach huy dgng vén theo
cac quy dinh ctia phap ludt;

C6 quyén dé nghj khach hang cung cdp théng
tin vé tinh hinh tai chinh, san xudt kinh doanh
khi quyét dinh xac Iap quan hé giao dich vdi
khach hang va cé quyén tir chi cac giao dich
véi khéch hang néu thay trai phap luat;

Khi&u nai, t6 céo hoéc khdi kién cac hanh vi xam
hai t&i quyén va Igi ich hgp phap clia Cong ty;

T chéi hodc t6 cdo moi yéu cau cung cap cac
ngudn luc khéng dugc phép luét quy dinh cla

10.

11.

12.

13.

14.

15.

securities transactions, securities registration
and depository, underwriting, securities
investment  consultancy and  financial
consultancy;

Collect fees and charges in line with the
regulations of the Ministry of Finance;

Recruiting, hiring and employing workers
according to business requirements;

Prioritizing the use of domestic labor, to ensure
the rights and interests of labors according to
the provisions of the Labor Law, to respect the
right of the Trade Unions according to the
provisions of law;

Owning, using, disposing of assets of the
Company;

Managing and using the capital contributed by
shareholders in order to achieve the objectives
and business tasks of the KBSV according to the
provisions of the Charter; Resolution of the
General Meeting of Shareholders (GSM);
Resolutions of the BOD and the current law;

Seeking out new markets, customers and
contracts;

Carrying business independtly, actively apply
scientific and modern management methods to
improve efficiency and competitiveness;

Organizing the management apparatus;
personnel and business organization in
accordance with the purpose and content of the
Company's operation and the provisions of law;

Deciding on the opening, merger or closure of
the Company's branches and representative
offices at home and abroad according to the
current provisions of law;

Selecting the form and method of raising capital
according to the provisions of law;

Reserving the right to request customers to
provide information on financial situation,
production and business when deciding to
establish business transaction relations with
customers and to refuse transactions with
customers if it's found contrary to law;

Complaining, denunciating or opening lawsuits
against acts of infringing upon the legitimate
rights and interests of the KBSV;

Refusing or denouncing any request for the
supply of resources not prescribed by the law
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16.

17.

b4t ky c& nhan, cd quan hay t chirc nao, trir
nhitng khoan tu nguyén déng goép vi muc dich
nhan dao va cong ich;

Cung cdp dich vu vé& chiing khodn va cac dich
vu tai chinh trong pham vi phap luét cho phép;

Cac quyén khac theo quy dinh clia phap luat
hién hanh.

Ppiéu 8. Nghia vu ctia Cong ty

1.

Nguyén tac chung:

a. Hoat dong kinh doanh theo dlng nganh
nghé d3 ghi trong gidy phép thanh lap va
hoat déng; dam bao diéu kién kinh doanh
theo quy dinh clia phap luat;

b. Thuc hién day di céc nghia vy theo Luat
Doanh nghiép, chiu trdch nhiém trudc phap
just vé toan bd hoat ddng ctia minh;

c. Ty ch( v& tai chinh, dam bao chi phi, tu chiu
trach nhiém vé két qua kinh doanh, vé& su
tang trudng vao bao toan von clia Cong ty;

d. Xay dung hé théng kiém todn ndi by, kiém
soat ndi bd, quan tri rdi ro va giam sat, ngan
nglfa nhitng xung dét Idi ich trong ndi bd
C6ng ty va trong giao dich vdi ngudi c6 lién
quan;

e. Tun thu cc quy dinh vé an toan tai chinh
theo quy dinh clia B§ Tai chinh;

f. Mua bao hiém tréch nhiém nghé nghiép cho
nghiép vu kinh doanh chu’ng khodn tai Cong
ty ho#c trich 1ap quy bao vé nha dau tu dé
bdi thudng thiét hai cho nha dau tu do sy cd
ky thudt va so sudt cla nhan vién trong

Cong ty;

g. Luu gilt day du céc chu‘ng tr va tai khoan
phan anh chi tiét, chinh xéc cac giao dich clia
khéch hang va clia Cong ty;

h. Thuc hién viéc ban hodc cho khach hang ban
chu‘ng khoan khi khéng sd hitu chlfng khoan
va cho khach hang vay chiing khoan dé ban
theo quy dinh clia B Tai chinh;

i. Tuan tht cic quy dinh clia BY Tai chinh vé
nghiép vu kinh doanh chitng khoan;

16.

17.

1.

of any individual, agency or organization except
for voluntary contributions for humanitarian
and public benefit purposes;

Offer services on securities and financial
services as prescribed by Laws;

Other rights as prescribed by Law.

Article 8. Obligations of the Company

General principles :

a. Conduct business according to the lines and
trades stated in the establishment and
operation licenses; ensure the business
conditions as prescribed by law;

b. Fulfill its obligations under the provisions of
the Law on Enterprises;

c. Be financial independence, cost efficiency,
responsible for business performance,
growth and capital preservation;

d. Set up systems for internal audit, internal
control, risk management systems and
supervise to prevent conflicts of interest
within the KBSV and in transactions with
related persons;

e. Comply with regulations on financial safety
as stipulated by the Ministry of Finance;

f. Buy professional liability insurance for
securities business operations at the KBSV or
establish investor protection fund to pay
damages to investors due to technical
problems or negligence of staff;

g. Keep adequate documents and accounts
reflecting transactions of the Company and
clients in a detailed and accurate manner;

h. Organize selling of securities or facilitate
selling of securities of clients in case they
does not own such securities and provide
securities lending services for clients in
accordance with the provisions of the
Ministry of Finance;

i. Comply with the regulations of the Ministry
of Finance on the performance of the
securities business operations;



Thuc hién ché& dd k& toan, kiém toan, thdng
k&, nghia vy tai chinh theo quy dinh cua
phap luat;

Thuc hién céng bd thong tin, bao cdo va luu
trit theo quy dinh ctia Luat Doanh nghiép,
Ludt Chlng khoan va cac van ban hudng
dan thi hanh;

Tuén th cdc nguyén tac v& quan tri Cong ty
theo quy dinh clia phap luét va biéu 1é Cong
ty;

.Déng gbp quy hd trg thanh toan theo quy

dinh tai quy ché& vé& dang ky, luu ky, bu tri
va thanh todn chiing khoan ctia Trung tam
luu ky chimng khoan;

. Thuc hién cac nghia vy khac theo quy dinh

cla phap luat.

Nghia vu déi véi cd dong

d.

Phan dinh rd trach nhiém giita Dai hgi dong
¢ dbng véi Hoi ddng quan tri, Cha tich Hoi
ddng quan tri, Ban ki€ém soét d& quan ly phu
hop vdi quy dinh cla phap luat;

. Thiét 1ap hé théng thong tin lién lac vdi cac

¢ dbéng dé dam bao cung cdp théng tin day
@l va d6i x&r cdng béng gilta cac cd dong,
dam bao cac quyén va lgi ich hgp phap cta
cd déng;

Khéng dugc thuc hién cac hanh vi sau:

- Cam két vé thu nhép, Igi nhuan cho cac
0 ddng (trlr trudng hgp ddi véi cd dong
s@ hifu ¢6 phan uu dai b tirc ¢d dinh);

- Nam gilr bt hgp phap cac Igi ich, thu
nhap tr ¢ phan cla cac ¢d dong;

- Cung c8p tai chinh hodc bao 1&nh cho céc
c0 ddng mét cach truc ti€p hodc gian
tiép; cho vay dudi moi hinh thitc ddi vdi
cac cd dong I6n, thanh vién Ban Kiém
soat, thanh vién HDPQT, thanh vién Ban
Tong Gidm ddc, k& todn trudng, cac chirc
danh quan ly khac do HDQT b4 nhiém va
ngudi c6 fién quan clia nhiing déi tugng
nay;

- Tao thu nh3p cho ¢8 déng béng céch
mua lai ¢§ phiéu clia cic ¢ dong dudi
cac hinh thirc khéng phu hgp véi quy
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. Establish communication

Implement accounting, auditing, statistical
regulations, financial  obligations  as
stipulated by the relevant legislation;

. Implement information disclosure, reporting

and archiving in accordance with the Law on
Enterprises, Law on Securities and the
guidelines thereof;

Adhere to the principles of corporate
governance in accordance with taws and the
Charter of KBSV;

. Contribute to the payment support fund in

accordance with the regulation on securities
depository, clearing and settlement
regulations of the Vietham Securities
Depository (VSD);

n. Fulfill other obligations as prescribed by law.

Obligations to shareholders

a. Clearly define responsibilities between the

GSM and the BOD, the Chairman, the
Supervisory Board (BOS) for consistent
management in accordance with the
provisions of law;

systems  with
shareholders to ensure adequate provision
of information and fair treatment between
the shareholders, ensuring the legitimate
rights and interests of shareholders;

. Not to commit the following acts:

- Make commitment on income, profits for
shareholders (except for shareholders

holding fixed dividend preference
shares);
- Tllegally hold benefits, income from

shares of shareholders;

- Provide financing or guarantees to
shareholders either directly or indirectly;
lend in all forms to major shareholders,
members of the BOS, BOD’s members,
Board of Management (BOM), Chief
Accountant, other management positions
appointed by the BOD and persons
related to of these subjects;

- Generate income to shareholders by

redeeming shares from shareholders



dinh ctia phap luat;

- Xam pham dén cac quyén cla cb dong
nhu: quyén s& hitu, quyén chon, quyén
giao dich céng bang, quyén dugc cung
cép thdng tin, cac quyén va Igi ich hgp
phap khéc;

Nghia vu ddi vdi khach hang:
a. Ludn gil chi tin vdi khach hang, khong x&m

pham tai san, quyén va Igi ich hgp phap khac
cla khach hang;

. Quan ly tach biét tén va chiny khodn g
tig khéach hang, quan ly tach biét tién va
chitng khoan clia khach hang vdi tién va
chitng khoan ctia Céng ty. Mol giao dich
b&ng tién clia khach hang phai dirge Cong ty
thuc hién qua ngén hang. Khéng lam dung
cac tai san do khach hang Uy thac cho Cong
ty quan ly va tién thanh toédn giao dich cua
khach hang, chiing khoan clia khéch hang
luu ky tai Cong ty;

. Ky hgp ddng béang van ban vdi khach hang
khi cung c8p dich vu cho khach hang; cung
cip day du, trung thyc thong tin cho khach
hang khi thuc hién dich vy ma minh cung
cap;

. Chi dva ra Igi tu' vén phl hgp véi khach hang
trén cd sG no luc thu thép théng tin vé khach
hang: Thu thap, tim hiéu théng tin v& tinh
hinh tai chinh, muc tiéu dau tu, kha nang
chdp nhén rui ro, ky vong Igi nhuan cuta
khach hang va cap nhat thdng tin theo quy
dinh cta phap ludt. Bao ddm cac khuyén
nghi, tu van dau tu cla KBSV cho khach
hang phai phu hgp vdi timg khach hang;

. Chiu tréch nhiém vé dg tin cay clia nhitg
thdng tin cdng bd cho khach hang. Bam bao
réng khach hang dua ra cac quyét dinh dau
tu trén co s8 da dugc cung cap théng tin day
du, bao gdm ca ndi dung va rdi ro clia san
pham, dich vy cung cdp. Nghiém cdm moi
hanh vi gian déi va cong bd thong tin sai sy
that;

. Thén trong, khdng tao ra xung dét Igi ich vdi
khach hang. Trong trudng hgp khdng thé
trénh dugc, Cong ty phai thong bao trudc
cho khach hang va ap dung cac bién phap
can thiét dé dam bao déi x{r cdng bang vdi
khach hang;

1

3.

a.

under the forms against laws;

- Infringe upon the rights of shareholders
such as: property rights, selection right,
right to fair dealing, right to information
access and other legitimate rights and
interests;

Obligations to clients:

Always keep credibility with customers, not
to violate property, other rights and
ligitimate interests of customers;

Separalely manage money and securities of
each client, separately manage money and
securities of clients with cash and securities
of the KBSV. All monetary transactions of the
clients must he performed via bank. Not to
misuse assets entrusted for management by
clients, transactions payment of clients and
client securities deposited at the KBSV,

Sign a written contract with clients when
offering services; provide complete and
truthful information to clients when
performing services;

Give appropriate advice to clients only based
on efforts to gather following information
about the clients: income, financial situation,
investment objectives, risk tolerance, profit
expectations and update information in
accordance with the provisions of law.
Ensure the relevance of investment
recommendations and advice that the KBSV
gives to each dlient;

Take responsible for the reliability of the
information disclosed to clients. Ensure
clients make investment decisions based on
proper information provision, including the
contents and risks of products and services
offered;

Take caution not to create conflicts of
interest with clients. If it is unavoidable, the
KBSV must inform clients and apply the
necessary measures to ensure fair treatment
to clients ;



g.

h.

J-

Uu tién thuc hién [énh ctia khach hang trudc
1énh cla Cong ty;

Thiét 18p mét bd phan chuyén trach, chiu
trach nhiém théng tin lién lac vai khach hang
va gidi quyét cac thac mac, khiéu nai cla
khéch hang;

Hoan thanh nghia vu clla minh végi khach
hang moét cach tt nhat;

Bao mét thong tin cta khach hang:

- Cdng ty co trach nhiém bao mat cac
théng tin lién quan dén sd hitu chiing
khodn va tién cta khach hang, tir chdi
viéc diéu tra, phong toa, cam gill, trich
chuyén tai san cta khach hang ma khong
¢6 su déng y clia khach hang.

- Quy dinh tai diém nay khéng &p dung
trong cac truong hop sau day:
+ Kiém todn vién thuc hién kiém toan
bao céo tai chinh clia Cong ty;
+ Cung c8p thong tin theo yéu cau cla
cd quan Nha nudc cd thdm quyén.

Piéu 9. Cac quy dinh vé han ché& va cam

1. Quy dinh dGi v&i Cong ty:

d.

Khéng dudc dua ra nhan dinh hodc bao dam
vGi khach hang vé mirc thu nhap hodc Igi
nhuén dat dugc trén khoan dau tu' ctia minh
ho&c bao dam khach hang khdng bj thua 16,
ngoai trlr dau tu vao chiing khodn c¢d thu
nhap ¢6 dinh;

Khong dugc thoa thuan hodc dua ra i suat
cu thé hodc chia sé Igi nhuan/thua 10 vdi
khéch hang dé 16i kéo khach hang tham gia
giao dich;

Khéng dudc truc tiép hodc gian tié€p thi€t 1ap
céc dia diém ngoai céc dia diém giao dich da
dugc UBCKNN chép thuan dé ky hgp dong,
nhan 1énh, thuc hién |énh giao dich chiing
khodn hodc thanh todn giao dich chiing
khoan véi khach hang;

Khdng nhan 1énh, thanh toan giao dich vdi
ngudi khac khdng phai 1a ngudi diing tén tai
khoan giao dich ma khong cd Uy quyén cla
khach hang bang vén ban;

Khong st dung tén hoéc tai khoan ctia khach
hang d& dang ky, giao dich chling khoan;

Article 9.

12

KB Securities

Give priority to perform client's order before
KBSV's order;

Set up a specialized department to take
responsibility for communication with clients
and resolve their questions and complaints;

Complete its obligations to clients in the best
way;

Ensure confidentiality of client’s information:

- KBSV is responsible for keeping
confidentiality of information related to
securities and money ownership of
clients, refuse to investigate, freeze,
retain, and transfer client's assets without
their prior consent.

- The provisions at this paragraph does not
apply in the following circumstances:

+ Auditors perform audits of financial
statements of the KBSV;

+ Provision of information at the request
of the competent State authorities.

Regulations on prohibition and
restriction

Regulations applicable to the Company:

a.

Not to make statements or guarantees to
clients in terms of income or profits achieved
on their investment or guarantees to clients
not to incur losses, except for investments
in securities with fixed income;

. Not to agree or offer a specific interest rate

or share profits/losses for the clients to
entice clients to participate in the
transaction;

Not to directly or indirectly establish
locations outside the transaction venues
approved by the SSC to sign a contract,
receive orders and execute securities
transactions orders or perform payment of
securities transactions with clients;

Not to receive orders, perform payment
transactions with other people rather than
the transaction account holder without the
client's authorization in writing;

Not to use client's name or account to
subscribe, perform securities transactions;
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Khéng chiém dung chirng khoan, tién hodc
tam gilt chfng khoan clia khach hang theo
hinh thirc luu ky dudi tén Cong ty;

. Khéng dugc tiét 16 thdng tin vé khach hang

trir khi dugc khach hang dong y hodc theo
yéu cau clia cd quan quan ly nha nudc co
tham quyén;

. Khéng dudc thuc hién nhitng hanh vi lam

cho khach hang va nha dau tu hi€u nham vé
gid chiing khoan;

Hdp dbng md tai khoan giao dich chimng
khodn khéng dugc chlfa dung nhiing thoa
thuan nhé&m tron tranh nghia vu phép ly clia
Céng ty; han ch& pham vi boi thudng cla
Cong ty hodc chuyén rui ro tir Cong ty sang
khdch hang; bubc khach hang thuc hién
nghia vu bdi thudng mét cach khdng cong
béng va cac thoa thuan gy bdt Igi mot cach
khdng cdng bang cho khach hang;

Quy dinh c8m va han ché khac theo quy dinh
phap luat.

Quy dinh d6i vdi ngudi hanh nghé chiing khoan:

a. TrUr trudng hgp dugc ctr la ngudi dai dién

phan vén gép hodc dugc clr vao Ban quan ly
cdng ty clia td chirc s§ hitu Céng ty hodc to
chdfc ma Cong ty dau tu, ngudi hanh nghé
ching khoan:

- Khdng dugc dong thdi lam viéc cho to
chirc khac ¢é quan hé sd hitu vdi Cong
ty;

- Khéng dugc dong thdi lam viéc cho cong
ty chimg khoan, cong ty quan ly quy
khac;

- Khdng dugc dbéng thoi lam Gidm déc
(Tong Gidm ddc) clia mdt td chlfc chao
ban chifng khoan ra céng chling ho3c t&
chirc niém yét.

Chi dudc md tai khoan giao dich chimng

khoan cho minh tai Céng ty. Quy dinh nay

khéng ap dung d&i véi trudng hgp khi Cong
ty kndng phai la thanh vién ctia S& giao dich
chirng khoan;

Khi thuc hién cac hoat dong giao dich trén
tai khodn khach hang, ngudi hanh nghé
chlrng khoén la ngudi thay mat cho Cong ty
thuc hién cac giao dich v8i Khach hang va
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f. Not to appropriate securities,

2. Regulations

cash or
temporary withhold securities of clients in
the form of custody under the KBSV's name;

. Not to disclose client’s information unless

agreed by the client or requested by the
competent State management agencies;

Not to perform acts that make clients and
investors misunderstand the stock price;

Securities trading account opening contract
must not contain agreements to evade legal
obligations of the KBSV, limit the
compensation scope of the KBSV or transfer
risks from the KBSV to clients, force clients
to make the compensation obligation in an
unfair manner and unfairly detrimental
agreements for clients;

Other restrictions as prescribed by Law.
securities

applicable to

practitioners:

a.

Except for the cases of being elected as a
representative of capital contribution as
being elected to the KBSV's management by
the organization that owns the KBSV or
organization into which KBSV invest, the
securities practitioner may not:

other
ownership

- Concurrently work for
organizations that have
relationship with the KBSV;

- Concurrently work for other securities
companies, fund management
companies;

- Concurrently act as Managing Director
(CEO) of an organization offering
securities to the public or listing
organizations.

Only open accounts for their securities
transactions (if any) in the Company. This
provision does not apply where the
Company is not a member of the Stock
Exchanges;

When conducting the operations of the
Company, the securities practitioners shall
carry out transactions with clients on behalf
of the KBSV and KBSV shall be responsible



Codng ty phai chiu trach nhiém vé& moi hoat
dbéng clia ngudi hanh nghé ching khoan.
Khéng dugc str dung tién, chiing khoan trén
tai khoan clha khach hang khi khéng dudgc
Céng ty Gy quyén theo su Gy thac clia khach
hang cho Cong ty bang van ban;

d. Quy dinh cdm va han ché khac theo quy dinh
phap luat hién hanh.

Quy dinh d6i vdi thanh vién HGi dong quan tri,

Trudng Ban Kiém sodt, Tong Giam déc:

a. Thanh vién Ho6i déng quan tri cta Cong ty
khéng dugc déng thdi la thanh vién Hoi
ddng quan tri, thanh vién HGi dong thanh
vién, Gidm d&c (Téng Gidm dbc) cla céng ty
ching khoan khéc;

b. Trudng Ban Kiém soat khdng dugc dong thoi
I& thanh vién Ban Kiém soat, ngudi quan ly
clia cdng ty ching khoan khac;

c. Téng Gidm ddc, Phd Téng Gidam déc khdng
dudc déng thdi 1am viéc cho cbng ty chitng
khoan, cdng ty quan ly quy hodc doanh
nghiép khac. Gidm dbc (Téng Giam ddc)
khdng dugc la thanh vién HDQT, thanh vién
Ho6i ddng thanh vién clia cong ty ching
khoan khac;

d. Quy dinh cdm va han ché& khac theo quy dinh
phap luat hién hanh.

Chuong 11
VON PIEU LE, cO PHAN, cO DONG
Mucl
VON PIEU LE, O PHAN

Piéu 10.V6n diéu lé

1.

vén diéu & cia COong ty
1.675.020.900.000 VNP (Mét nghin sau
trdm bay muoi Iam b, khéng trdm hai muol
triéu, chin tram ngan dong).

Cong ty c6 thé ting ho#c giam vn diéu € khi
dugc Dai hdi ddng ¢ ddng thdng qua va phu
hap véi Diéu Ié nay va quy dinh cta phap lut.

Piéu 11. Cac loai cd phan

1.

Téng s6 Von diéu 1& clia Cong ty dugc chia 1.

thanh 167.502.090 (Mdt trdm sau muoi bay

3.

for all operations of the securities
practitioners. They may not use money or
securities in the client's account without the
Company's authorization under the client's
entrustment to the KBSV in writing;

d. Other restrictions as prescribed by Law.

Regulations for BOD's members, Chief of BOS,
CEO:

a. BOD's members of KBSV may not
concurrently be members of the BOD,
members of the Board of Members, CEO of
other securities companies;

b. Chief of BOS may not concurrently be a
member of the BOS, manager of other
securities companies;

c. CEO, Deputy CEO may not concurrently work
for other securities companies, fund
management companies or enterprises.
CEO, Deputy CEQ may not be a member of
the BOD, member of the Board of Members
of other securities companies;

d. Other restrictions as prescribed by Law.

Chapter I1

CHARTER CAPITAL, SHARES, SHAREHOLDERS

Section 1
CHARTER CAPITAL, SHARES

Article 10. Charter Capital

la 1.

2.

The charter capital of the Company is VND
1,675,020,900,000 (One thousand, Ssix
hundred and seventy five bilfion, twenty million
and nine hundred thousand Dong).

KBSV may increase or reduce its charter
capital upon approval of the GSM and in
accordance with this Charter and provisions of
law.

Article 11. Types of shares

14

KBSV's charter capital is divided into
167,502,090 (One hundred and sixty seven
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triéu nam tram 18 hai ngan khong tram chin
muof) c6 phan. Ménh gia c6 phan la 10.000
(mudi nghin) ddng Viét Nam/co phan.

Cac loai ¢6 phan clia Cong ty:

a. C6 phan phd théng: 167.502.090 (Mgt tram
sau muoi bdy trigu nam tram /é hai ngan
khdng trém chin muor) cd phan;

b. C8 phan uu dai biéu quyét: 0 (khdng) cd
phan;

c. CO phan uu dai cé tic: 0 (khdng) cb phan;
d. C6 phan uu dai hoan lai: 0 (khdng) cb phén.

Cong ty c6 thé phat hanh cac loai ¢6 phéan uu
dai khac sau khi ¢6 su' chap thuan cia PHDBCD
va phll hap cac quy dinh ctia phap luét.

Nhiing ngudi dugc quyén mua cd phan uu dai:
theo quyét dinh clia Cong ty phu hgp véi Biéu
I& va phap luat.

Co phan phd thong khéng thé chuyen ddi thanh
cd phan uu dal co phan uu dai cé thé chuyén
d8i thanh c6 phan phd théng theo quyét dinh
clia Pai hdi dong c6 ddng. Cach thic, ty 1€
chuyén ddi do Pai hdi déng cd dbng thdng qua
phu hgp véi cac quy dinh cla phap luat.

cé phan ph6 thdng phai dugc uu tién chao ban
cho céc cd déng hlen hitu theo ty I& tuang Ung
vdi ty 1& sd hitu ¢ phan phé théng clia ho trong
Coéng ty, trir trudng hgp Dai hdi dong cd dong
quy dinh khac. Céng ty phai thong bao viéc
chao ban ¢ phan, trong thong bao phai néu rd
s6 c6 phan dudc chao ban va thoi han dang ky
mua phu hdp (t6i thiéu 15 ngay lam V|ec) dé co
ddng cé thé dang ky mua. S8 c6 phan cd dong
kh6ng déng ky mua hét sé do Hoi dong quan tri
Cong ty quyet dlnh HOi dong quan tri c6 thé
phan phéi s6 c6 phan do cho cac déi tu‘dng theo
didu kién va cach thirc ma Hoi dong quan tri
thdy pht hdp, nhung khdng dugc ban s cb
phan dé theo céc diéu kién thudn Igi han S0 Vi
nhitng diéu kién da chao ban cho cac co dong
hién hitu, trr trudng hgp Dai hoi dong co doéng
chap thuén khac hoéc trong trudng hgp ¢6 phan
dudc ban qua S¢ giao dich chirng khoan/Trung
tdm giao dich chirng khoan.

CoOng ty cd thé phét hanh cac loai chiing khoan
khac khi dugc DHPCBthdng qua va phl hgp vdi
quy dinh ctia phap luét vé chimg khoan va thi
trudng chiing khoan.
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million, five hundred and two thousand and
ninety)shares. Each share shall have a par value
of VND 10,000.

Classes of shares:

a. Ordinary shares: 167,502,090 (One hundred
and sixty seven million, five hundred and two
thousand and ninety) shares;

b. Voting preference shares: 0 (zero) shares;

¢. Dividend preference shares: 0 (zero) shares;

d. Redeemable preference shares: 0 (zero)
shares.

KBSV may issue other preference shares upon
approval of the GSM and in accordance with
provisions of law.

Those who are entitled to purchase preference
shares: as decided by the KBSV in accordance
with this Charter and laws.

Ordinary shares cannot be converted into
preference shares. Preference shares may be
converted into ordinary shares under decisions
of the GSM. Conversion method and rate shall
be approved by the GSM in accordance with
laws.

Ordinary shares must be preferentially offered
to existing shareholders in proportion to the
percentage of ownership of their ordinary
shares in the KBSV, unless otherwise specified
by the GSM. KBSV must have public notice on
the offering of shares, in which the number of
shares to be offered and appropriate
subscription duration (minimum of 15 working
days) must be clearly stated in order for the
shareholders to subscribe. Decision on shares
which have not been subscribed will be given by
the BOD. BOD may distribute such shares to the
subjects under conditions and manners the BOD
consider appropriate. However, those shares
may not be sold under more favorable
conditions than the conditions offered to the
existing  shareholders, unless otherwise
approved by the GSM or in case of selling
through the Stock Exchange/Securities Trading
Center.

KBSV may issue other types of securities as
approved by the GSM and in accordance with
laws on securities and securities markets.



8.

Ty I1& s& hitu c& phan, phan gdp vén clia Nha

dau tu nudc ngoai tai Cong ty CO phan Ching
khoan KB Viét Nam lén dén 100% V&n diéu l&.

Piéu 12. S6 dang ky co dong

1.

Cong ty phai 1ap va luu gilt s8 dang ky ¢ dong
ngay khi dugc cdp Gidy phép thanh lap va hoat
déng.

S8 dang ky ¢ dbng phai ¢ cac ndi dung chi
y&u theo quy dinh clia Ludt Doanh nghiép.

Hinh thirc ctia s8 d&ng ky cd dong: Van ban, tép
dit liéu dién tir hodc ca hai loai nay.

S8 déng ky 6 ddng duge luu gilf tai tru s6 chinh
clia C6ng ty hoéc tai Trung tdm Luu ky Chimng
khoan Viét Nam (néu la Cong ty dai ching).

Ngudi dai dién theo phdp luét (d6i vdi trudng
hop c8 phiéu Cong ty chua déng ky luu ky tép
trung tai Trung tam Luu ky Chlng khoan Viét
Nam) phai chiu trach nhiém trong viéc xac nhén
déng ky cd phan cho ¢d déng mét cach day du,
kip thdi. Dong thdi, chiu trdch nhiém luu gitr s6
dang ky va dam bao tinh chinh xéc clia sd déng
ky, trdnh moi t&n hai gy ra cho ¢6 déng hodc
bén th(r ba do nghia vu ndi trén khéng dugc
thutc hién.

Piéu 13. Co phiéu va chirng chi chirng khoan

khac

C6 phiéu la chiing chi do Céng ty phat hanh,
bat toan ghi sd hodc dif liéu dién tr xac nhan
quyén s@ hitu ctia cd déng d6i véi mdt hodc
mot s8 ¢d phan clia Cong ty.

C6 phiéu phai cd cac ndi dung chu yéu theo quy
dinh cia Ludt Doanh nghiép. Trudng hgp cd sai
s6t trong ndi dung va hinh thic cd phiéu do
Coéng ty phéat hanh thi quyén va Igi ich clia ngudi
s3 hitu né khdng bi anh hudng. Ngudi dai dién
theo phap ludt clia Cong ty chiu trach nhiém vé
thiét hai do nhitng sai sot do gay ra.

Trudng hop cd phiéu bi mét, bi hty hoai hodc
bi hu hdng dudi hinh thirc khac thi cd déng cé
thé dé nghj Céng ty cdp lai theo quy dinh cla
Ludt Doanh nghiép va thanh toan moi chi phi
li&n quan cho Cong ty.

Trudng hop chuyén nhugng quyén sd hitu c6
phan hoc hay thanh toan tién mua cd phiéu

8.

The ratio of foreign investor ownership at KBSV
is 100%.

Article 12. Shareholder register

1.

KBSV shall make and keep the shareholder
register rightly from the issuance date of the
License for Establishment and Operation.

The shareholder register must contain principal
information as prescribed by the Law on
Enterprises.

Forms of shareholder register: Paper files,
electronic files or both.

The shareholder register shall be kept at the
head office of the KBSV or VSD (only public
company).

Legal Representative (in the case share of the
Company has not been centrally deposited at
Vietnam Securities Depository) shall be
responsible for fully and promptly certifying of
registration of shares of shareholders. At the
same time, he shall be responsible for keeping
the register and ensuring its accuracy to avoid
any harm caused to shareholders or third
parties by his failure to fulfill aforementioned
obligations.

Article 13. Shares Certificates and other
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Securities Certificates

Share certificates are certificates issued by the
KBSV, book entries, or electronic data, which
certify ownership of one or an amount of shares
of the KBSV,

Share certificates must contain the fundamental
contents in accordance with the Law on
Enterprises. If there is a mistake in the contents
and format of the share certificates issued by
the KBSV, the rights and interests of their
holders may not be affected. The legal
representative of the KBSV shall take
responsibility for the damage caused by such
mistakes.

In case a share certificate is lost, damaged, or
otherwise destroyed, the shareholder shall be
reissued with another share certificate at the
shareholder's request and cost.

In case of ownership transfer or making full
payment for purchase of new share issuance,

Dnley Faad 2HTHE L
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mdi phét hanh thi ngudi s hitu c6 phéan khong
phai tra Céng ty chi phi in cd phiéu hay bt ky
chi phi gi khi mua c6 phi€u mdi phat hanh.
Cong ty cé thé phat hanh ¢d phan ghi danh
khong theo hinh thic chimng chi. HDQT cé the
ban hanh vin ban quy dinh cho phép cac cb
phan ghi danh (theo hinh thirc chu’ng chi hoac
khong chu’ng chi) dugc quyen chuyen nhu‘dng
ma khdng bat bubc phal cé van ban chuyén
nhugng. HDQT cé thé ban hanh cac quy dinh
v& chitng chi va chuyén nhugng ¢d phan theo
quy dinh ctia Ludt Doanh nghiép, phép luat vé
chitng khoan va thi trudng chirng khoan va biéu
1& nay.

Chitng chi chiing khodn khac: Chimng chi trai
phiéu ho#c cac chitng chi chitng khoan khac cla
Cong ty (trr cdc thu' chao ban, cac ching chi
tam thdi va cac tai liéu tudng tu) sé dugc phat
hanh c6 ddu va chif ky cua dai dién phap luat
Cong ty, trir trudng hop diéu khoan, diéu kién
phéat hanh quy dinh khac.

Piédu 14. Chao ban va chuyén nhugng cd phén

1.

Chao ban c6 phan:

a. Cbng ty dugc chao bén ¢ phigu khi dugc
DHDCH nhét tri thong qua béng van ban va
pht hgp vdi quy dinh clia phap luét vé chiing
khodn va thi trudng chiing khoan;

b. HDQT quyét dinh thdi d iém, phudng thirc va
gia chao béan cb phan trong s8¢0 phan dugc
quyén chao ban. Gid chdo ban cd phén
khong dugc thap hon gla thi trudng tai thdl
diém chao ban hodc gia tri dugc gh| trong s&
sach clia ¢d phan tai thdi diém gan nhét;

C. Tru‘dng hgp cong ty phat hanh thém ¢6 phéan
phé thong va chdo ban s6 ¢d phan dé cho
tat ca cac ¢o dong pho thong theo ty 1& c0
phan hién c6 clia cong ty thi thuc hién theo
quy dinh tai Ludt doanh nghiép va Luat
chirng khoan;

d. Cong ty phai dang ky vai UBCKNN khi thuc
hién chao ban cd phiéu ra cong ching;

e. Phugng thirc, thu tuc chao béan c6 phiéu ra
cbng chiing dugdc thuc hién theo quy dinh tai
cac van ban vé chao ban chimg khoan ra
cbng chdng.

Chuyén nhugng ¢6 phan

a. Céc cO phan dugc tu do chuyén nhugng, trir

the owner of those shares may not have to pay
the KBSV any expenses for printing share
certificates or whatever fees.

KBSV may issue non-bearer shares, which are
not in the form of certificates. BOD may issue
written regulations allowing non-bearer shares
(in certificate or non-certificate forms) to be
transferred without transfer documents. BOD
may issue regulations on share certificate and
transfer under the provisions of the Law on
Enterprises, law on securities and securities
market and this Charter.

Other securities certificates: Bond certificates or
other securities certificates of the Company
(except for offer letters, temporary certificates
and similar documents), will be issued with the
seal of the Company and signature of the legal
representative, except otherwise provided for in
terms and conditions of issuance.

Article 14. Share selling and Share transfer

1.

2.
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Share selling:

a. KBSV may offer to sell its shares as this
event must be aprroved by GSM in writing
and in accordance with the law on securities
and securities market;

b. BOD shall decide on time, method and price
of the shares offered for sale. The share
price offering must not be lower than the
market price at the time of offering or the
value recorded in the latest book;

c. In case the KBSV issues additional ordinary
shares and offers the shares to all ordinary
shareholders in proportion to the existing
shareholding of the KBSV, this event shall be
implemented in accordance with the
provisions of the Law on Enterprises and the
Law on Securities;

d. KBSV must register with SSC when making a
public offering of shares;

e. The methods and procedures for offering
shares to the public shall comply with the
provisions of the documents on public
offering of securities.

Share transfer

a. All shares may be transferred freely except



cac trudng hgp bi han ché& chuyén nhugng
theo quy dinh ctia Ludt Doanh nghiép, quy
dinh tai Diéu 1& nay hodc theo quyét dinh
clla DHDCD khi théng qua phuong an phat
hanh. C6 phiéu niém yét trén S¢ Giao dich
chiing khodn s& dugc chuyén nhugng theo
quy dinh cla Ludt Ching khoén, phap luat
vé chimng khoan va thi trudng chitng khoan
va quy dinh clia S& Giao dich chiring khoan.

. Giao dich chuyén nhugng c8 phan dé trg
thanh ¢d dong ndm gilr tr mudi phan tram
(10%) trd Ién von diéu 1é da gbp, giao dich
dan tdi ty 1& s& hitu clia cd déng vuot qua
hodc xudng dudi cac mlc s& hitu 10%,
25%, 50%, 75% von diéu & da gép cla
Cong ty phai dugc UBCKNN chdp thudn, trt
trudng hop cd phiéu clia Céng ty dugc niém
yét, dang ky giao dich tai SA Giao dich ching
khodn va chuyén nhugng theo quyét dinh
ctia toa an.

. C6 phan chua dugc thanh todn day du
khong dugc chuyén nhugng va khdng dugc
hudng cac quyén Igi lién quan dén s8 ¢
phan ndy, bao gém ca quyén Igi nhan cd tuec.

Piéu 15. Mua lai ¢6 phan va thu héi c6 phan

Article 15. Redemption of

otherwise provided for in the Law on
Enterprises, this Charter and decision of the
GSM on issuance method approval. Shares
listed on the Stock Exchange shall be
transferred in  accordance with the
provisions of the Law on Securities, laws on
securities and securities market and
regulations of the Stock Exchange.

. Transactions that change the ownership of

shares or account for at least ten percent
(10%) of the contributed charter capital,
transactions that make  ownership
percentage of shareholders exceed or fall
under the ownership levels of 10%, 25%,
50%, 75% of contributed charter capital
must be approved by the SSC, unless where
the Company's shares are listed or
registered for trading at the Stock Exchange
and transferred under the Court's decision.

. Shares which have not yet been fully paid for

may not be transferable nor entitled to any
related interests, including dividends.

shares and
Forfeiture of shares

1. Mua lai ¢6 phan 1. Redemption of shares

a. €ong ty chi dugc quyén mua lai c6 phan khi a. KBSV may only redeem the shares issued

dap (ng day du cac diéu kién va ty 1é mua
lai theo quy dinh clia phap luat. C8 phan phd
thdng do Cong ty mua lai [a cd phiéu quy va
H6i ddng quan tri cé thé chao ban theo
nhitng cach thirc phi hgp véi quy dinh cla
biéu 1& nay, Ludt chiing khoan va cac van
ban hudng dan lién quan.

b. Cac trudng hgp mua lai cd phan:

- Mua lai theo yéu cau clia ¢ déng.

C6 ddng c6 quyén yéu cdu Cong ty mua
lai ¢& phan clia minh, néu ¢6 ddng dé bo
phi€u khong tan thanh déi véi quyét dinh
clia PHDCD v& viéc t6 chirc lai Cong ty
hodc thay ddi quyén, nghia vu clia ¢0
déng quy dinh tai Diéu Ié cong ty. Yéu
cau mua lai phan ¢d phan phai dugc [ap
bé&ng vén ban va glfi dén Cong ty trong
thdi han 10 (mudi) ngay lam viéc, ké tur
ngay DHDCD thong qua quyét dinh vé
cac van dé néu trén.
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when they satisfy redemption conditions
and rate in accordance with laws. Ordinary
shares redeemed by the Company are
treasury shares and the Board of Directors
may offer in ways consistent with the
provisions of this Charter and the Law on
Securities and relevant guidelines.

b. Cases of redemption:

- Redemption of shares at the
shareholder’s request.

A shareholder may request the KBSV to
redeem his shares if such shareholder
votes against the decision of the GSM on
reorganization of the Company or any
changes of the contents of the KBSV's
Charter concerning the rights and
obligations of shareholders. Such request
shall be made in writing and sent to the
Company within 10 (ten) days since the
approval by the GSM of the relevant
resolution.

A nlerTaddH L2 E
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- Mua lai theo quyét dinh cta Cong ty.

Trong thdi gian Cong ty chua niém yét cd
phleu tai S& Giao dich chu‘ng khoan Cong
ty c6 quyén mua lai cd ph|eu cua chinh
minh khéng qua 10% téng s6 ¢ phan
ph6 thong da ban, mét phan hoac toan
bd ¢d phan uu dai da ban theo  quy dinh
mua lai khdng qua 10% t8ng s& cd phan
clia tirng loai da dudc chao béan trong moi
12 thang;

Céng ty b the mua lai ¢8 phiéu da phat
hanh (ke ca cd phan uu dai hoan lai) dé
lam c6 phiéu quy. Ty 1§, cach thirc, thi
tuc mua ¢8 phiéu quy dugc thuc hién
theo quy dinh clia phap ludt vé ching
khodn va thi trudng chiing khoan.

Thu hdi ¢ phan

a. Tru‘dng hap ¢b dong khdng thanh toan day
du va dang han s6 tién phai tra dé€ mua cd
phleu HOi dong quan tri théng bao va c6
quyen yeu cAu cb dbng doé thanh toan s6 tién
con lai cling véi I3i sudt trén khoan tién do6
va nhiing chi phi phat sinh khac do Céng ty
quy dinh.

b. H&t thdi han thong bdo ma c¢d ddng khdng
thanh toan ho#c thanh toan khéng di s6
tién, Hoi dong quén tri s& thu hoi s8 ¢d phan
dé dé lam tai san Cong ty. H6i déng quan tri
c6 thé truc tlep hodc ty quyén ban, tai phan
phdi ho¥c giai quyét cho ngudi da sG hitu cd
phan bi thu hdi hodc céc ddi tugng khac theo
nhitng cach thirc va diéu kién ma Hoi dong
quan tri thdy phu hgp.

Piéu 16. Cach thirc ting, giam von diéu 1é

Sau khi chinh thdc di vao hoat dong, Cong ty
o thé téng, gidam vdn diéu |é theo quyét dinh
ctia Dai hoi ddng c6 déng néu dép Ung quy dinh
phap luat hién hanh.

Cong ty ¢ thé téng vdn Dleu 1é thong qua quyét

dinh ctia Pai héi déng cd dong va pht hgp vai
cac quy dinh ciia UBCKNN khi:

a. COng ty c6 nhu cdu md rdng quy mod hoat
ddng san xudt kinh doanh; hogc

2.

KB Securities

- Redemption of shares at the KBSV's
request.

As KBSV has not listed its shares on the
Stock Exchange, KBSV has the right to
redeem its own shares of not more than
10% of the total number of ordinary
shares sold, part or all of the preferred
shares sold in accordance with the
acquisition provisions of not more than
10% of the total shares of each class
offered for sale in each period of 12
months;

KBSV may redeem shares which have
been sold (including redeemable
preference shares) in order to covert to
treasury stock. The redemption ratio,
method, procedures shall comply with the
law on securities and securities market.

Forfeiture of shares

a. Where a shareholder fails to pay in full and
on time the amount payable to purchase
shares, BOD may notify and have the right
to request such shareholder to pay the
unpaid amount together with interest
accrued on such sum, plus costs arising from
failure to pay in full to the KBSV in
accordance with regulations.

b. Upon the expired date of the
announcement, if a shareholder fails to
make payment or inadequate payment, BOD
may recover the shares to be the Company's
assets. BOD may directly sell or authorize to
sell or re-distribute such shares to, or deal
with the persons who owned such forfeited
shares or to other entities, in the manner
and on the conditions the BOD considers
appropriate.

Article 16. Forms of increase and reduction of
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the charter capital

Once officially operating, KBSV may increase or
decrease its Charter capital in accordance with
the decision of the GSM if it complies with
current law.

KBSV may increase its Charter Capital through
a decision of the GSM and in accordance with
the regulations of SSC when:

a. KBSV may need to expand the scope of its
production and business activities; or



b. Céng ty bi giam v6n hoat ddng kinh doanh
chi’ng khoan hién thai va phuong an huy
ddng vén tr cac ngudn bén ngoai khong
thuc hién dudc;

¢. Céc trudng hop khac phd hgp véi quy dinh
phap luat.

Cach thirc tdng v6n diéu 1é clia Cong ty:

a. Phat hanh cd phan dé huy dong vdn theo
quy dinh cta phap luat;

b. K&t chuyén Igi nhuan dé lai, cac ngudn vén
hap 1& khac theo quy dinh clia phap luat;

c. Chuyén déi trai phiu chuyén doi da phat
hanh thanh cé phan;

d. Thuc hién tra cd tic bng c6 phiéu; phat
hanh c8 phiéu thudng;

e. Chuyén ng thanh v8n gbp theo thoa thuén
gilfa Cong ty va chu ng;

f. Cac trudng hop khac phu hgp véi quy dinh
cta phap luat.

Trong trudng hop can thiét, Cong ty cd thé giam
von diéu Ié. Viéc giam von diéu & Cong ty do
Pai hoi dong cd dong quyét dinh nhung van
dam bao diéu kién v6n phap dinh theo quy dinh
hién hanh.

Muc 2

QUYEN VA NGHIA vy CUA c6 PONG PHO

THONG

Piéu 17. Quyén clia cd dong Céng ty

1.

Quyén clia cd déng

a. Tham du va biéu quyét trong cac ky hop bai
hdi ddng ¢6 dong va thuc hién quyén biéu
quyét truc tiép hodc thong qua dai dién dugc
uy quydn; mdi c6 phan phd théng c6 mot
phiéu biéu quyét;

b. Pugc nhan ¢d tic vdi mic theo quyét dinh
clia Pai hdi ddng cd déng;

c. Pugc uu tién mua cd phan mdi chao ban
tuong (ing vdi ty & cd phan phd thong cla
tiing 6 déng trong Cong ty;

d. Pudc tu do chuyén nhugng cd phan cla
minh cho ¢8 déng khéc va cho ngudi khong

b. Current stock exposure may occur and the
KBSV may be not able to raise funds from
outside sources;

¢. Other cases in accordance with law.

Forms of increase of the KBSV's charter capital:

a. Issuing new shares to raise more capital in
accordance with laws;

b. Carrying over retained earnings and other
valid capital sources in accordance with
laws;

c. Converting issued convertible bonds into
shares;

d. Pay dividends by issuing shares; bonus
issue;

e. Converting debts into equity capital under
the agreement between KBSV and creditors;

f. Other forms as provided by Law.

In necessary case, KBSV may reduce its charter
capital. The reduction of the charter capital shall
be decided by the GSM provided that conditions
for legal capital are ensured after capital
reduction in accordance with current
regulations.

Section 2

RIGHTS AND OBLIGATIONS OF
SHAREHOLDERS

Article 17. Rights of shareholders
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Rights of shareholders

a. Attend and vote at the GSM and exercise the
right to vote directly or via an authorized
representative or in another form permitted
by law or KBSV's charter; each ordinary
share has a vote;

b. Receive dividends at a rate decided by the
GSM;

c. Be given priority in subscribing for new
shares offered for sale in proportion to the
number of ordinary shares each Shareholder
holds;

d. Transfer their shares to other sharesholder,
or to other persons, except for the cases



phai 1a ¢d déng trir trudng hgp quy dinh tai
Luat Doanh nghiép va biéu 1€ nay;

e. Xem xét, tra cltu va trich luc cac thong tin
trong Danh sach c6 déng cé quyén biéu
quyét va yéu cau slfa di cac thong tin
khéng chinh xac;

f. Xem xét, tra clfu va trich luc hoac sao chup
pidu 1é Cong ty, sO bién ban hop Dai hdi
ddng co ddng va cac nghi quyét clia Dai hoi
ddng ¢b dong;

g. Khi Cong ty giagi thé hodc pha san, dugc
nh&n mot phan tai san con lai tudng g véi
s6 ¢6 phan gdp v6n vao Cong ty sau khi
Cbng ty da thanh toan cho chl ng va cac cd
dong loai khéc theo quy dinh ctia phap luat;

h. Yéu cau Céng ty mua lai c8 phén cla ho
trong cac trudng hgp quy dinh tai Luat
Doanh nghiép;

i. Cac quyén khac phu hgp vdi quy dinh phap
luat.

C6 d6ng hogc nhém ¢0 dong s6 hitu trén 5%
tong s6 c8 phan phd thdng trong thdi han lién
tuc it nhat 06 (sdu) thang co cac quyén sau:

a. D& clr ngudi vao Hoi dong quan tri va Ban
Kiém soat theo quy dinh tuong (g tai Diéu
I& nay;

b. Xem xét va trich luc s6 bién ban va cac nghi
quyét ctia Hoi ddng quan tri, bdo céo tai
chinh giita n&m va hang ndm theo mau cta
hé théng ké toan Viét Nam va cac bao cao
clia Ban Kiém sodt;

c. Kiém tra va nhan ban sao ho#c trich dan
danh séch céc ¢6 dong cd quyén tham dy va
bd phiéu tai Pai hoi dong cd dong;

d. Y&u cau triéu tap hop Dai hdi déng cd dong
trong trudng hop sau:

- HDBQT vi pham nghiém trong quyén cta
¢ dong phd thdng, nghia vu clia ngudi
quan ly hoic ra quyét dinh vugt qua
tham quyén dugc giao;

- Nhiém ky ctia Hi déng quan tri d& vugt
qué 06 (séu) thang ma HoOi dong quan tri
mdi chua dugc bau thay thé.

Yéu ciu triéu tap Dai hoi déng cd déng phai

13p thanh van ban cé day du thong tin cia
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stipulated in the Law on Enterprises and this
Charter;

e. Sight, look up and make an extract of
information in the list of Shareholders with
voting rights and request amendment of
incorrect information;

f. Sight, look up and make an extract or copy
of the Charter of the Company, the book of
GSM’ meetings minutes and resolutions of
the GSM;

g. Upon dissolution or bankruptcy of the KBSV,
be distributed a part of the remaining assets
of the KBSV pro rata to its proportion of
share capital contribution in the KBSV, after
the KBSV has paid to its creditors and other
shareholders in accordance with laws;

h. Request the KBSV to redeem his/her shares
in the cases as provided for in the Law on
Enterprises;

i. Other rights are stipulated by Law.

A shareholder or group of shareholders, who for
at least six (06) consecutive months holds at
least 5% of overall ordinary shares of the KBSV,
shall be entitled to:

a. Nominate candidates to the BOD and BOS of
the KBSV in accordance with respective
provisions of this Charter;

b. Sight and make an extract of the book of
minutes and resolutions of the BOD mid-
year and annual financial statements
according to the forms of the Vietnamese
accounting regime and reports of the BOS;

c. Check and receive a copy or extract of the
list of shareholders entitled to attend and
vote at the GSM;

d. Request the convening of a GSM in following
cases:

- BOD commits serious violations against
the rights of shareholders, obligations of
managers, or make decisions ultra vires;

- The term of office of the current BOD has
exceeded six (06) months and a new BOD
has not been elected;

The request for convention of the GSM shall
be madein writing with sufficient information



6 déng/ nhém cd ddng, s& cd phan va thdi
diém Dang ky ¢ phan cla tiing ¢ déng,
tong s& cd phan clia c& nhém cd déng va ty
I& s& hitu trong tong s c6 phan clia Céng
ty, can cf va ly do triéu tap Dai hdi déng cd
dbng. Kém theo yéu cau phai co cac tai liéy,
chitng cif vé céc vi pham cutia Hoi dong quan
tri, mirc d6 vi pham hodc vé quyét dinh vugt
qua tham quyén. :

e. Y&u cau Ban Kiém soat kiém tra timg vin dé
cu thé fién quan dén quan ly, diéu hanh hoat
déng clia Cong ty. Yéu cau phai dugc lap
thanh van ban, trong dé néu ré cac van dé
can kiém tra va muc dich kiém tra;

f. Cac quyén khac phlt hgp vdi quy dinh phap
lut.

C6 ddng, nhdm ¢ ddng sd hitu it nh&t 1% s6
cd phan phd théng lién tuc trong thai han 06
thang c6 quyén tu minh hoac nhén danh Cong
ty khdi kién trach nhiém dan sy d6i vdi thanh
vién Hoi déng quan tri, Tong Gidm dbc trong
cac trudng hgp theo quy dinh cia phap luat.
Trinh tu, thd tuc khdi kién thuc hién tuong (ng
theo quy dinh ctia phap luat vé té tung dan su.

Quyén ctia cd dong s& hifu ¢d phan uu dai cd
tlre:

a. Nhan cd tirc theo quy dinh tai Diéu I& nay;

b. Nh&n phan tai san con lai tuong Ung vdi ty
I& s hitu cd phan tai Céng ty sau khi Cong
ty da thanh toén hét céc khoan ng, ¢6 phan
vu dai hoan lai khi Céng ty giai thé hodc pha
san;

c. Cac quyén khac nhu c8 dong phd thdng, trir
quyan biéu quyét, du’ hop Pai héi dong cd
déng, quyén dé clr ngudi vao HGi dong quan
tri va Ban Kiém sodt.

Quy&n ctia cd dong s hitu ¢b phan uu d3i hoan

lai:

a. Pugc Cong ty hoan lai von gop theo quy dinh
cua biéu & nay;

b. Céc quyén khéc nhu ¢8 ddng phd théng, trlr
quyén biéu quyét, du hop Dai hoi dong co
ddng, quyén dé clr ngudi vao HGi ddng quan

4,

5.
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of the shareholder/ group of shareholders,
the number of shares and the time of shares
registration of each shareholder, the total
shares of the entire group of shareholders
and the proportion of shares to the KBSV's
total shares; the basis and reason for
requesting the convention of the GSM. It
shall be accompanied by documents and
evidence on the breaches of the BOD, the
seriousness of such breaches, or on the
decision, which falls outside its authority.

e. Request the BOS to check specific issues
related to the management, operation of the
KBSV, when needed. The request shall be
made in writing, and state clearly the need
inspecting, and inspection purposes.

f. Other rights are stipulated by Law.

The shareholder or group of shareholders that
continuously holds at least 1% of ordinary
shares for six (06) months is entitled to,
whether single-handedly or on behalf of the
KBSV, file civil lawsuits against a Member of the
BOD; CEO in accordance with laws. Procedures

for  proceedings are  prescribed by
corresponding regulations of law on civil
proceedings.

Dividend preference shareholders shall have the
following rights:

a. Receive dividends as prescribed in this
Charter;

b. Receive a proportion of remaining assets
corresponding to their holding upon the
KBSV’s dissolution or bankruptcy after the
KBSV has paid all debts and redeemable
preferred shares;

c. Other rights as ordinary shareholders,
except the right to vote, the right to attend
the GSM or the right to nominate candidates
to the BOD and BOS.

Redeemable preference shareholders shall have
the following rights:

a. Be redeemed of capital contribution in
accordance with the provisions in this
Charter;

b. Other rights as ordinary shareholders,
except the right to vote, the right to attend
the GSM or the right to nominate candidates

ol Tgel 2 THE L



6.

tri va Ban Kiém soat.

Quy2n clia ¢6 déng sG hifu ¢d phan uu dai khac 6.

thuc hién theo quyét dinh cia BHDCD.

Piéu 18. Nghia vu cua cd dong

1.

Thanh toan ddy du, ding han s8 c6 phan da
cam k&t mua, chiu trach nhiém vé cac khoan ng
va nghia vy tai san khac cla Céng ty trong
pham vi s8 v8n d& cam két gdp vao Cong ty.
Khong dugc rat von da gop ra khdi Cong ty dudi
moi hinh thire, trlr trudng hgp dugc Cong ty
hodc ngudi khac mua lai ¢ phan theo quy dinh
clia phap luat;

Tuan thu Didu 18 Céng ty va quy ché quan ly ndi
bo Cong ty;
Chap hanh quyét dinh cia PHDBCD va HDQT;

Chiu tréch nhiém ca nhan khi nhan danh Céng
ty dé thuc hién cac hanh vi sau:

a. Vi pham phap luat;

b. Tién hanh kinh doanh ho#c giao dich khong
nh&m phuc vu Igi ich clia Cong ty va gy
thiét hai cho ngudi khac;

c. Thanh todn cac khoan ng chua dén han
trudc nguy cd tai chinh c6 thé xay ra d6i vai
Cong ty.

Pidu 19. Ngu'di Pai dién theo Gy quyén cla c6

dong
Ngudi dai dién theo Gy quyén clia ¢ déng phai
la c& nhan dugc Oy quyén béng van ban nhan
danh ¢6 déng dé thyc hién cac quyén va nghia
vy theo quy dinh ctia phap luét va biéu 1& cong

ty.

Viéc clf ngudi dai dién theo Uy quyén thuc hién
theo quy dinh sau day:

a. To chirc 1a thanh vién Cong ty tréch nhiém
hitu han hai thanh vién trg 1én c6 s& hitu it
nhat 35% von diéu 1& cd thé dy quyén t6i da
03 (ba) ngudi dai dién;

b. T8 chifc 1& ¢6 déng Cong ty cb phén c6 sd
hitu it nh&t 10% téng s6 ¢d phan phd théng
c6 thé ty quyén t8i da 03 (ba) ngudi dai
dién.

Trudng hdp b déng 13 t8 chiic clr nhidu ngudi

dai dién theo tty quyn thi phai xac dinh cu thé

to the BOD and BOS.

Rights of other preference shareholders shall
comply with the decisions of the GSM.

Article 18. Obligations of shareholders

Article 19. Authorized

23

1.

To pay in full and on time for shares for which
the shareholder has committed to subscribe
and be responsible for debts and other asset
obligations of the KBSV to the extent of the
capital contributed to the KBSV. Not to be
permitted to withdraw from the KBSV the
capital contributed in any form, except for cases
where such shares are re-deemed by the KBSV
or others in accordance with laws;

To comply with the KBSV's Charter, internal
rules and regulations of the KBSV;

To observe resolutions of the GSM and the BOD;

To be personal responsibility where he or she
performs one of the following acts in any form
in the name of the KBSV:

a. To breach the law;

b. To conduct business and other transactions
for the personal benefit of himself or herself
or other organizations or individuals;

c. To pay premature debts where the KBSV is
likely to be in financial danger.

representatives  of

shareholders

Authorized representative of a shareholder is a
person authorized in writing on behalf of that
shareholder to exercise the rights and fulfill the
obligations in accordance with laws and KBSV's
Charter.

The appointment of authorized representative
shall comply with the following provisions:

a. A limited liability company with two or more
members that holds at least 35% of charter
capital may appoint up to 3 (three)
representatives;

b. A joint-stock company that holds at least
10% of ordinary shares may appoint up to
03 (three) representatives.

If the shareholder being an organization
appoints multiple authorized representatives,



s6 ¢ phan cho mdi ngudi dai dién. Trudng hgp
c6 dong khdng xac dinh s8 ¢d phan tuong Ung
cho mdi ngudi dai dién theo ty quyén thi s ¢&
phan sé& dugc chia déu cho s6 lugng ngudi dai
dién theo Gy quyén.

Viéc chi dinh, chdm dit hoéc thay déi ngudi dai
dién theo Uy quyén phai thong bao cho Cong ty
b&ng van ban va chi ¢ hiéu luc ddi vdi Cong ty
k& tr ngay Céng ty nhan dugc théng bdo. Van
ban Gy quyén phai ¢ cac ndi dung chil yéu theo
quy dinh ctia Luat Doanh nghiép.

Trach nhiém clia ngudi dai dién theo ty quyén

a. Ngudi dai dién theo Uy quyén nhan danh ¢
dbng thirc hién cac quyén va nghia vy cla
c0 dobng tai Dai hdi ddng c6 dong theo quy
dinh clia phap lut. Moi han ché clia ¢ dong
déi vdi ngudi dai dién theo Uy quyén trong
viéc thuc hién cac quyén, nghia vu clia cd
dong tudng (g tai Dai hdi dong cd déng
déu khdng co hiéu luc ddi véi bén thir ba;

b. Ngudi dai dién theo Gy quyén co trach nhiém
tham du day du cudc hop cla Pai hoi dong
c6 dbng; thuc hién cac quyén va nghia vu
dugc Gy quyén mdt cach trung thuc, cin
trong, t6t nhat, bao vé& Igi ich hgp phap cua
c6 dong Uy quyén;

c. Ngudi dai dién theo Uy quyén chiju trach
nhiém trudc cd ddng Uy quyén do vi pham
céc nghia vu quy dinh tai Digu nay. C6 dong
Uy quyén chiu trach nhiém trudc bén thir ba
déi vdi tréch nhiém phat sinh lién quan dén
quyén va nghia vy dugc thyc hién thong qua
ngudi dai dién theo Uy quyén.

CHUONG III
QUAN TRI, PIEU HANH CONG TY

Ppiéu 20. B4 may quan trj, diéu hanh Cong ty

S L

Pai hdi ddng cb déng.
H6i déng quan tri.
Téng Giam déc.

Ban Kiém soét.

the shares of each representative must be
determined. If the shareholder fails to
determine the shares of each authorized
representative, the shares shall be split equally
among the representatives.

The appointment, dismissal or change of
authorized representative must be notified to
the KBSV in writing and is only effective when
the KBSV receives the notification. The written
authorization must contain main contents
under the Law on Enterprises.

Responsibilities of the authorized

representative:

a. The authorized representative shall act on
behalf of the shareholder in exercising all
rights and performing all obligations of the
shareholder at the GSM as in accordance
with the law. All restrictions imposed by
shareholders upon the  authorized
representative’s performance of the rights
and obligations of being shareholders at the
GSM may not apply to any third party;

b. Authorized representatives are responsible
for attending every meeting of the GSM;
perform given rights and obligations in a
truthful and careful manner to protect the
lawful interests of the authorizing
shareholders;

¢. Authorized representatives are responsible
to authorizing shareholders for failure to
fulfill the obligations prescribed in this
Article. The authorizing shareholders are
responsible to the third party for the
responsibility pertaining the rights and
obligations performed by the authorized
representatives.

Chapter 111

MANAGEMENT AND ADMINISTRATION
OF THE COMPANY

Article 20. Administration apparatus of the

& & DU
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Company
The General Meeting of Shareholders.
The Board of Directors.
The Chief Executive Officer.
The Supervisory Board.



I. DAI HOI PONG cO PONG

Pidu 21. ThAm quyén cta Pai hi déng cd

dong

1. Dai hoi dong c6 dong goém t&t ca cac 6 déng
c6 quyén biéu quyét, la cd quan c6 tham quyén
quyét dinh cao nhat ctia Cong ty.

2. Quyén han va nghia vy clia Pai hdi dong 6 2.

déng

a.

Théng qua dinh hudng phét trién ciia Cong
ty;

Quyét dinh loai cd phan va t8ng s8 ¢6 phan
dugc quyén chao béan clia ting loai; quyét
dinh mifc ¢ tic hang ndm cua ting loai cd
phan;

Bau, mién nhiém, bai nhiém thanh vién Hoi
ddng quan tri, thanh vién Ban Kiém soat;

. Quyét dinh du tu ho8c bén s6 tai san cé gia

tri b&ng hodc 18n hon 35% t6ng gia tri tai
san dugc ghi trong bao céo tai chinh gan
nhat clia Cong ty (trir trudng hgp quy dinh
tai diém h khoan 3 Diéu 32 clia Diéu 1& nay);

Quyét dinh viéc ting giam von diéu & cla
Cong ty;

Quyét dinh sifa ddi, bd sung Diéu & Cong
ty;

. Théng qua béo cao tai chinh hang nam;

Xem xét va xUr ly cac vi pham cla Hoi dong
quan tri, Ban Kiém sodt gay thiét hai cho
Céng ty va cd dong cua Cong ty;

Quyét dinh t& chiic lai va giai thé Cong ty;

Quy&t dinh mua lai trén 10% tong s6 ¢
phan phd théng d& ban;

Céc quyén va nhiém vy khac pht hgp Vi
quy dinh clia phap luét.

Pidu 22. Triéu tap hop Pai hdi dong cé ddng
1. S8 lugng, thdi gian, dia diém hop

a.

Pai hdi ddng cd dong hop thudng nién moi
nam mot (01) [An. Ngoai ra, Pai hdi dong cd

I. THE

GENERAL MEETING OF

SHAREHOLDERS

Article 21. Authority of the General Meeting of

Shareholders

1. The GSM shall include all Shareholders with
voting rights, and shall be the highest decision-
making authority of the KBSV.

Rights and obligations of General Meeting of

Shareholders:

a.

To adopt the development orientation of the
KBSV;

. To make decisions on classes of shares and

the total number of shares of each class
which may be offered for issuance; to make
decisions on the rate of annual dividend for
each class of shares;

To elect, remove or discharge members of
the BOD and members of the BOS;

. To make decisions on the investment or sale

of assets valued at 35% or more of the total
value of the KBSV's assets recorded in the
KBSV's latest financial statement (Except for
the case specified at Point h, Clause 3 of
Article 32 of this Charter);

To make decisions on increase or reduction
of the charter capital of the KBSV;

To make decisions on amendments and
supplements to the KBSV's Charter;

To approve annual financial statements;

. To consider and deal with breaches by the

BOD and the BOS which cause damage to
the KBSV and its shareholders;

To make decisions on re-organization and
dissolution of the KBSV;

To make decisions on redemption of more
than 10% of the total number of ordinary
shares already sold;

Other rights and obligations as provided by
faw.

Article 22. Convention of the GSM

1. Number, time and place of the meeting

d.
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The Annual General Meeting of
Shareholders shall take place once (01) a



d6ng cd thé hop bt thudng. Dia Diém hop
Pai hoi déng cd dong phai & trén Ianh thd
Viét Nam. Trudng hgp cudc hop Dai hoi
ddng cO déng dugdc té chirc ddng thai @
nhiéu dia diém khac nhau thi dia Diém hop
Pai hoi ddng ¢ dong dugc xéc dinh la noi
chl toa tham dy hop.

. Pai hdi ddng c6 ddng phai hop thudng nién
trong thdi han bdn (04) thang ké tir ngay két
thdc nd3m tai chinh. Theo dé nghi clia Hoi
déng quan tri, Cong ty c6 thé dé nghi
UBCKNN gia han hop Pai hdi ddng cd dbng
thudng nién nhung khdng quéa 06 thang, ké
tl ngay két thic nam tai chinh.

Tham quyén triéu tap hop Dai hdi ddng ¢ dong

a. Hoi dong quan tri cd trach nhiém triéu tap

hop Pai hdi déng cd déng. HDQT phai triéu
tap hop bt thudng DHDCD trong cac
trudng hgp sau day:

- Hoi ddng quan tri xét thdy can thiét vi Igi
ich cua Cong ty;

- Bdo céo tai chinh quy hodc nifa ndm hodc
bdo céo kiém toan clia ndm tai chinh
phan &nh von diéu 1& d& sut giam mot
nira;

- S8 thanh vién HGI dong quan tri, Ban
Kiém soat con lai it hon s6 thanh vién
theo quy dinh clia phap ludt;

- Theo yé&u cau clia ¢ dong hodc nhém cd
déng quy dinh tai Diéu 1& nay bang van
ban kién nghi néu rd ly do va muc dich
hop, ¢ chif ky cla cac ¢c6 déng co lién
quan;

- Theo y&u cau cta Ban Kiém soat néu cd
ly do l1a céc thanh vién Hoi dong quan tri
hoic can bd quan ly cdp cao vi pham
nghiém trong nghia vu cta ho.

. HDQT phai triéu tap hop Dai hdi ddng cd
ddng trong thdi han ba mudi ngay, ké ti
ngay s8 thanh vién HGi dong quan tri con lai
nhu quy dinh tai tiéu muc 3 diém a Khoan 2
Diéu nay hodc nhan dugc yéu cau quy dinh
tai tiéu muc 4 va 5 diém a Khoan 2 Biéu nay.
Trudng hgp HDQT khong triéu tép Dai hoi
dong c6 ddng theo quy dinh thi Chl tich
HDQT va cac thanh vién Hoi dong quan tri

2.
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year. In addition, the GSM may be held on
ad-hoc basis. The GSM shall be organized
in Vietnam. If the GSM is held at multiple
locations at the same time, the location
of the GSM shall be the place where the
chairman is present.

. An Annual General Meeting of Shareholders

shall be held within four (04) months from
the end of the fiscal year. Depending on the
decision of the BOD, KBSV may request the
SSC to prolong the deadline for organization
of the GSM but no longer than six (06)
months from the end of the fiscal year.

Power to convene the GSM

a.

BOD shall be responsible to convene the
annual GSM. BOD shall convene an
extraordinary GSM in the following cases:

- BOD considers it necessary to do so in
the interests of the KBSV;

- It is reflected on the annual financial
statement, quarterly or semi-annual
financial statement or the audit report of
the fiscal year that the Charter Capital
has reduced by 50% or more;

- The number of remaining members of
the BOD, the BOS is less than half of the
number of members stipulated in law;

- The shareholder or group of
shareholders mentioned in this Charter
request the convention of the GSM in
written petition. The written petition
must specify the reason and purpose of
the meeting, and must be signed by all
relevant shareholders;

- BOS requests the convention of the GSM
if it has reason(s) to believe that BOD’s
members or senior managers seriously
violated their obligations;

BOD must convene the GSM within a time-
limit of thirty (30) days as from the
occurrence of the event described in sub-
item 3, Point a of this Article or from the
date of receipt of the request stipulated in
sub-item 4 and 5, Point a Clause 2 of this
Article. If the BOD does not convene the
GSM in accordance with regulations, the
Chairman and BOD’s members shall be

B
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phai chiu trach nhiém trudc phap luat va bdi
thuding thiét hai cho Céng ty.

c. Trudng hop HDQT khéng triéu tap hop Dai
hdi ddng c6 dong theo quy dinh tai diém b
khoan 2 Biéu nay thi trong thdi han ba muoi
ngay ti€p theo, Ban kiém soat thay thé&
HDQT triéu tap hop PHDCD theo quy dinh
tai Ludt Doanh nghiép. Trudng hop Ban
Kiém soat khong triéu tdp DPHDCD theo quy
dinh thi Trudng ban ki€m soat va cac thanh
vién Ban kiém soat phai chiu trach nhiém
trudc phap luat va bdi thudng thiét hai cho
Cong ty.

d. Trudng hop Ban kiém soat khong triéu tap
hop Pai hdi dong c6 dbng theo quy dinh tai
diém c khoan 2 Diéu nay thi trong thdi han
ba mudi ngay ti&p theo ¢ ddng hodc nhém
c8 dong quy dinh tai ti€u muc 4 diém a
Khoan 2, Piéu nay cd quyén thay thé Hoi
dong quan tri, Ban ki€ém sodat triéu tap hop
Pai hdi ddng cd déng theo quy dinh tai Luat
lien quan. Trong trudng hdp nay, cd déng
hoac nhom cd dong triéu tap hop Pai hoi
dong cd ddng c6 thé dé nghi Uy ban Chu’ng
khodn Nha nudc gidm sét viéc triéu tap va
tién hanh hop néu xét thay can thiét.

e. TAt ca cac chi phi cho viéc triéu tap va tién
hanh hop Pai hdi déng c6 déng sé& dugc
Cong ty hoan lai. Chi phi nay khéng bao gom
nhifng chi phi do c& déng chi tiéu khi tham
du Dai hdi dong ¢6 dong, ké& ca chi phi an &
va di lai.

Ppiéu 23. Uy quyén

1.

Céc 8 ddng c6 quyén tham du Dai hdi dong cd
déng theo luat phap quy dinh hoac uy quyen
cho dai dién clia minh tham du. Viéc ty quyen
cho ngudi dai dién du hop Dai hol dong c6 déng
pha| |4p thanh vén ban theo mau clia Cong ty
va phai co chi ky theo quy dinh sau:

a. Trudng hop cd dong 14 t6 chirc thuc hién Gy
quyen thi van ban ty quyén phai cé chi ky
clla ngudi dai dién theo phap luat clia cd
déng, diu cla t8 chirc dé va chir ky cua
ngudi dugc Uy quyén du hop;

b. Trudng hop 8 ddng la ca nhén thuc hién dy
quyén thi vn ban Gy quyén phai c¢6 chl ky
clia cd dong dé va chit ky cla ngusi dugc

b it
LA
e

responsible before the
compensation to the KBSV.

c. If the BOD fails to convene the GSM as
prescribed in Point b Clause 2 of this Article,
the BOS shall, in place of the BOD, convene
the GSM accordance with the Law on
Enterprises. If the BOS does not convene
the GSM in accordance with regulations, the
Head of BOS and BOS’s members shall be
responsible before the law and pay
compensation to the KBSV.

law and pay

d. If the BOS fails to convene the GSM as
prescribed in Point ¢ Clause 2 of this Article,
the requesting shareholder or group of
shareholders as prescribed in sub-item 4
Point a Clause 2 of this Article shall be
entitled, in place of the BOD, BOS, to
convene the GSM within thirty (30)
subsequent days in accordance with the Law
on Enterprises. In such case, the
shareholder or group of shareholders
convening the GSM may request SSC to
supervise the convention and organization
of the meeting, if necessary.

e. All expenditures for the convention and
organization of the GSM shall be reimbursed
by the KBSV. Such expenses may not
include shareholders’ expenditure when
attending the GSM, including
accommodation and travel fees.

Article 23. Authorization

27

1.

Shareholders entitled to attend the GSM in
accordance with laws may directly participate
or authorize their representatives to participate
the meeting. The  authorization  of
representatives to attend the GSM must be
made in writing using the form provided by the
KBSV and must has the signatures prescribed
bellow:

a. In case the shareholder is an organization
offering the authorization, the authorization
must be signed by the legal representative
of the shareholder, the seal of that
organization and the signature of the proxy
who is authorized to attend the meeting;

b. Authorization to represent a shareholder
being an individual must have the signatures
of both that shareholder and the proxy who

0 i
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ty quyén du hop;

c. Trong trudng hgp khac thi phai ¢6 chir ky
clia ngudi dai dién theo phap luét cla ¢
déng va ngudi dugdc Uy quyén dy hop;

d. Ngudi dugc Uy quyén dy hop Dai hoi dong
c6 dong phai ndp van ban Gy quyén trudc
khi vao phong hop.

Phiéu biéu quyét clia ngudi dugc dy quyén duf

hop trong trong pham vi dugc Gy quyén van cé

hiéu Iyc khi ¢c6 mot trong céc trudng hgp sau

day:

a. Ngudi Gy quyén da chét, bi han ché néng luc
hanh vi dan sy hodc bi mat nang luc hanh vi
dan su;

b. Ngudi Gy quyén da chdm dunt viéc Uy quyén.

Pidu khoan nay s& khong ap dung trong
trudng hgp Cong ty nhén dugc théng bao vé
mot trong cac sy kién trén 48 (b6n mudi
tam) gi¢ tru'de gid khai mac cudc hop Dai hdi
dong cb doéng.

Piéu 24. Chu'ong trinh va ndi dung hop Pai hoi

dong co doéng

Pai hoi dong ¢6 déng thuding nién thao fuan va

thdng qua cac van dé sau day:

a. K& hoach kinh doanh hang nam ctia Cong ty;

b. Béo céo tai chinh hang nam;

¢. B&o cdo ctia Hoi dong quan tri vé quan tri va
k&t qua hoat dong clia HOi dong quan tri,
tirng thanh vién Hoi dong quan tri;

d. B3o céo clia Ban Kiém soét vé k&t qua kinh
doanh clia Cong ty, két qué hoat dong cla
Hoi ddng quan tri, Ban Tong Giam doc;

e. Ml c8 tifc d8i véi mbi ¢B phén clia tifng loai
nhung khéng cao han mdc co tic ma Hoi
dong quan tri dé nghi;

f. Téng mdc thi lao tra cho HOI dong quan tri,
Ban Kiém soat;

g. K&hoach phat tri€én ngan han va dai han cla
Cong ty;

h. Céc van dé khac do Cong ty quy dinh phu
hap véi phap luat hién hanh.

Pai hdi déng c8 dbng thudng nién va bat

thudng théng qua quyét dinh bang van ban vé

is authorized to attend the meeting;

c. In other cases, the authorization must be
signed by the legal representative of the
shareholder and the proxy who is authorized
to attend the meeting;

d. The persons authorized to attend the GSM
must present the letters of authorization
before entering the meeting room.

Votes of persons authorized to attend the
meeting in the scope of authorization shall
remain effective even in case:

a. The principal dies, or his capacity for civil
acts is restricted or is lost;

b. The princpal has canceled the

authorization.

This clause may not be applied in case the
Company receives a notice about one of the
above events at least forty eight (48) hours
before the opening time of the GSM.

Article 24. Agenda and contents of the
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General meeting of Shareholders

The Annual General Meeting of Shareholders
shall discuss and ratify the following issues:

a. Annual business plan of the KBSV,
b. Annual financial statements;

¢. Report of the BOD on the management and
operations results of the BOD, each member
of the BOD;

d. Report of the BOS on the business results of
the KBSV and the results of the BOD, the
Executive Management Board's operations;

e. The rate of dividend for each class of shares
but may not be higher than the dividend rate
proposed by the BOD;

f. The total remuneration for the BOD and
BOS;

g. Short-term and
plans of the KBSV,

h. Other issues stipulated by the KBSV in
accordance with the applicable law.

long-term development

The Annual General Meeting of Shareholders
and Extraordinary General Meeting of

- - 9 -
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cac van deé sau day:

a. Bdo cdo tai chinh hang nam;

b. Mifc c8 tdrc d&i véi mdi c6 phén clia tiing loai
nhung khéng cao han mic ¢d tic ma Hoi
dong quan tri dé nghi;

¢. S6 lugng thanh vién Hi ddng quan tri;
d. Lya chon Cong ty kiém toan;

e. Bau, bai mién va thay thé thanh vién HOI
ddng quan tri va Ban Kiém sodt;

f. Tong mUc thi lao tra cho cac thanh vién Hoi
ddng quan tri, Ban Kiém sodt va Béo cdo tién
thtl lao ctia HDQT, Ban Kiém soat;

g. B& sung va sira doi Diéu 1§;

h. Loai c6 phan va s8 lugng c6 phan mdi s&
dudc phat hanh cho moi loai cd phan;

i. Chia tach, hop nhat, sat nhap hodc chuyén
d6i Cong ty;
j. T6 chirc, giai th€ va chi dinh ngudi thanh ly;

k. Kiém tra va x(r ly cic vi pham ctia Hoi dong
quan tri, Ban Kiém soat, néu gay thiét hai
cho Cdng ty va céc ¢6 dong;

l. Quyét dinh giao ban tai san cta Coéng ty
ho#ic Chi nhanh hodc giao dich mua cé gia
tri tit 35% trd 1én tong gid tri tai san cla
Cong ty (trif trudng hdp quy dinh tai diém h
khoan 3 Diéu 32 cta biéu & nay);

m. Cong ty mua lai han 10% mét loai ¢6 phén
phat hanh;

n. Cac vin dé khac do Cong ty quy dinh phu
hgp vdi phap luét hién hanh.

Ngudi triéu tap hop Dai hdi ddng c6 dong phai

chuén bi chuong trinh va ndi dung cudc hop.

a. GUi théng bao mdi hop dén tat ca cac cb
ddng trong Danh sach ¢ ddng c6 quyén dy
hop cham nhét 10 ngay trudc ngay khai mac
DHDCP; chuang trinh hop va céc tai liéu phu
hop vai phap lut va cac quy dinh cta Céng
ty;

b. Xac dinh thdi gian va dia diém t6 chirc cudc
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Shareholders shall approve the following issues
by official documents:

a. Annual financial statements;

b. The rate of dividend for each class of shares
but may not be higher than the dividend rate
proposed by the BOD;

c. The number of members of BOD;
d. Selection of audit company;

e. Election, dismissal and replacement of the
BOD’s member and BOS's members;

f. Total remuneration for the members of the
BOD, BOS and the remuneration report of
the BOD, BOS;

g. Amendments and supplements to the
KBSV's Charter;

h. Classes of shares and the number of new
shares to be issued for each class of shares;

i. Division, separation, merger, consolidation
or conversion of the KBSV;

j. Organization, dissolution and appointment
of the liquidator;

k. To consider and deal with breaches
committed by the BOD or BOS which cause
loss and damages to the KBSV and its
shareholders;

|. Decision on transactions to sell assets of the
KBSV or Branches, or transactions to
purchase a value of 35 per cent or more of
the total value of assets of the KBSV (except
for cases stipulated at Point (h), Clause 3 of
Article 32 of this Charter);

m. Repurchase by the KBSV of more than 10
per cent of one class of issued shares;

n. Other issues stipulated by the KBSV in
accordance with applicable law.

The convener of the GSM shall prepare the
agenda and the contents of the meeting.

a. Send invitations to all shareholders on the
list of shareholders entitled to attend the
General Meeting of Shareholders at least 10
days before the opening date; meeting
agenda and relevant documents in
accordance with laws and regulations of the
KBSV;

b. Dertermine the time and the location of the



hop; va

¢. Thong bao cho tat ca cac ¢ dong vé cuéq
hop va glfi théng bao hop Dai hgi dong cb
ddng cho ho dén dia chi lién lac clia ¢d ddng.

Thdng bao hop Pai hdi dong cd dong phai bao
gdm chuang trinh hop, cac thdng tin hap ly vé
céc van dé sé dudc thdo ludn va biéu quyét tai
cudc hop. Trudng hgp Cong ty cd website, viéc
gtri thdng bdo mdi hop c6 thé thay thé béng
déng tai trén trang thong tin dién t& clia cong
ty va théng bdo mdi hop Dai hdi déng ¢b dong
phai dudc céng bd trén website ctia Cong ty
ddng thdi véi viéc guri théng bdo cho cac cb
déng.

a. B6i véi cic c6 ddng da thyc hién viéc luu ky
8 phiéu, thong bdo mdi hop BPHDCD cb thé
dugc glfi dén t6 chirc luu ky, dong thdi cong
bd trén phuong tién thong tin ciia S& Giao
dich chdng khoan/ Trung tdm giao dich
chiing khoan, trén website Cong ty.

b. Théng bdo mdi hop Dai hdi ddng cd dong c6
thé dugc guri cho c6 ddng béng cach chuyén
tan tay hodic glfi qua buu dién/ chuyé&n phat
nhanh tdi dia chi da ding ky cla ¢6 déng,
hodc téi dia chi ma ¢ dong cung cdp dé
phuc vu glri thong tin.

Trudng hop tat ca cd dong dai dién 100% s& cd
phan cé quyén bi€u quyét truc tiép tham du
hodc théng qua dai dién dugc uy quyén tai
DHDCP, nhiing quyét dinh dugc DHDCP nhét
tri thong qua déu dudc coi 1a hgp I& ké ca trong
trudng hgp viéc triéu tap PHDPCD khong theo
dang thi tuc hofic ndi dung biéu quyét khong
6 trong chudng trinh.

Piéu 25. Piéu kién va thé thirc tién hanh hop

Pai hodi dong co dong
Cudc hop Pai hdi déng cd doéng dugc ti€n hanh

khi ¢6 s6 ¢8 déng du hop dai dién it nhét 51%
tong s& 8 phan c6 quyén bi€u quyét.

Trudng hop cudc hop [an th{r nhét trong vong
30 (ba muai) phiit k& tir thdi diém &n dinh khai
mac dai hdi ma khéng cé du s8 lugng dai biéu
can thiét, dai hoi phai triéu tép hop lan th{ hai
trong thdi han 30 (ba mugi) ngay, k& tir ngay
du dinh hop fan th{ nhat. Cudc hop ciia DPHBCD
triéu tap [an thir hai dugc tién hanh khi c6 s8 ¢6
ddng va cac dai dién dugc Gy quyén dy hop dai
dién cho it nhat 33% téng s8 cd phan c6 quyén
biéu quyét.

Article 25. Conditions and
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meeting; and

c. Notify all shareholders about the meeting
and send notice of the GSM to the
shareholder's permanent address.

The notice of the GSM shall include a meeting
agenda, basic information on the issues to be
discussed and voted on at the meeting. In case
the KBSV has a website, sending invitations to
the meeting may be replaced by announcing on
the website of the company and the notice of
invitation to the GSM shall be posted on the
KBSV's website at the same time with sending
of notice to the shareholders.

a. For shareholders who have deposited
shares, notice of invitation to the GSM may
be sent to the custody organization and
announced on the means of
communications of the Stock Exchange/
VSD and on the Company's website.

b. Notice of invitation to attend the GSM may
be sent to shareholders by hand delivery or
by mail/express delivery to the registered
address of the shareholder, or the address
that shareholder provided for the purpose of
submitting the information.

In case all shareholders representing 100% of
voting shares directly attend or through
authorized representatives at the GSM, the
resolutions passed by the GSM are considered
valid even in cases where the convening of the
GSM is not in accordance with the procedures
or the content of voting is not included in the
agenda.

procedures for
conducting the GSM

The GSM shall be conducted where the number
of attending shareholders represents at least
51% of the total number of voting shares.

In case there is insufficient number of required
participants within 30 (thirty) since the
commencement of the meeting, the second
meeting shall be convened within 30 (thirty)
days after the date of the first meeting. The
second GSM shall be reconvened when the
number of shareholders and authorized
representatives represents at least 33% of the
total number of voting shares.



Tru‘dng hdp cudc hop triéu tap lan th hai trong 3.

vong 30 (ba mudi) phut ké tur thdi diém &n dinh
khai mac dai héi ma khoéng cé du s6 lugng dai
biéu can thiét, dai hoi phai triéu tap hop fan tha
ba trong thdi han 20 (hai mudi) ngay, ké tir
ngay dy dgnh hop [an th{ hai. Trong trudng hgp
nay, cudc hop clia PHBECD dugc ti€n hanh
khong phu thudc vao s6 ¢6 déng du hop va ty
I& s6 cd phan cd quyén biéu quyét cla céc ¢o
ddng du hop va dugc coi 1a hgp 1€ va ¢6 quyén
quyét dinh tat ca cic van d& ma PHDCD fan th
nhat cd thé phé chuan.

Theo d& nghi ctia Chli toa, Dai hdi ddng c6 dong
¢6 quyén thay d8i chuong trinh hop dé dugc gir
kém theo théng bao mai hop theo quy dinh tai
Luat Doanh nghiép.

Piéu 26. Thé thirc tién hanh hop Pai hdi dong

co dong

C8 ddng dudc coi la tham duy va biéu quyét tai
cube hop Dai hi ddng cd déng trong trudng
hgp tham du va biéu quyét truc ti€p; iy quyén
cho mét ngudi khac; théng qua bd phiéu dién
tlr hodc hinh thirc dién tir khac; gli phi€u biéu
quyét dén cudc hop thong qua guri thu, fax, thu
dién tor ...

Ding ky cd dong du hop Pai hdi ddng cd déng:

a. Vao ngay t6 chirc Pai hoi dong cb dong,
Cong ty phai thuc hién thu tuc dang ky cd
ddng va phai thuc hién viéc dang ky cho dén
khi cac ¢6 déng c¢é quyén dy hop cé mét
dang ky hét;

b. Khi ti&n hanh déng ky ¢ dong, Cong ty sé
c8p cho tirng cd déng hodc dai dién Gy
quyén thé biéu quyét, trén dd ghi ho va tén
¢ ddéng hoéc dai dién Gy quyén va so phi€u
biéu quyét clia ¢8 dong do;

c. Cht toa khdng ¢ trach nhiém dimg dai hoi
dé cho ¢6 déng dé&n mudn déng ky va hiéu
luc cla cac dot biéu quyét da tién hanh
trudc khi ¢6 dong d&n mudn tham dy sé&
khéng bi anh hudng.

HGi dBng quan tri ¢ thé yéu cAu cac cb dong

hodc dai dién dugc Gy quyén tham du Dai hoi

ddng co déng chiu sy kiém tra hodc cac bién
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Article 26. Procedures for

KE Securitie

In case the second meeting could not meet the
requirment of number of participants within 30
munitues since the commencement of the
meeting, the GSM can be rconvened for the
third time within 20 (twenty) days from the
planned date of the second meeting. In this
case, the third GSM shall be conducted
irrespective  of the number of attending
shareholders or authorized representatives,
deemed legal, and may decide on all the
matters intended for approval in the first GSM.

At the request of the Chairman, the GSM has
the right to change the meeting agenda sent
along with the notice of invitation to the
meeting in accordance with the Law on
Enterprises.

convening the
General Meeting of Shareholders

Shareholders are considered to attend and vote
at the General Meeting of Shareholders in case
of attendance and voting in person; through
authorized representative; through electronic
voting or other electronic forms; or votes sent
to the meeting by mail, fax, email ...

Registration of shareholders attending the
GSM:

a. On the date of holding the GSM, the KBSV
must carry out registration of shareholders
and such registration shall be carried out
until all shareholders with the right to attend
the meeting and who are present have been
registered;

b. Upon registration of shareholders, the KBSV
shall issue a voting card to each shareholder
or his/her authorized representative with the
voting right, specifying the full name of the
shareholder or full name of the authorized
representative, and the number of votes of
such shareholder;

¢. The Chairman may be not the meeting for
late registered shareholders and the
effectiveness of voting which have already
conducted shall not be affected.

BOD may require shareholders or authorized
representatives attending GSM to be subject to
a security check or other security measures that

£aan
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phap an ninh ma Hoi dong quan tri cho 1a thich
hgp. Hoi ddng quan tri xem xét mdt cach can
trong c6 thé tr chdi hodc truc xudt cd déng
ho3c dai dién Oy quyén khong tuan tha nhiing
quy dinh kiém tra hodc cac bién phap an ninh,
c8 y gay réi trat tuw, ngén can tién trién binh
thudng ctia cudc hop.

B3u Chu toa, Thu ky va Ban ki€ém phiéu: Dai hdi
ddng c8 ddng s& do Chu tich Héi ddng chu tich
cht tri. Trudng hgp Cha tich HGi dong quan tri
vang mat thi thanh vién Hoi dong quan trj hodc
ngudi do Pai hdi ddng ¢d déng béu ra s& chl
tri. Cha toa ctr thu ky dé€ |1ap Bién ban dai hoi.
ChU toa dé cr d& Pai hdi déng c6 déng bau Ban
kiém phiéu dé kiém tra phiéu biéu quyét va bau
cUr tai dai hoi,

Quyét dinh clia Chu toa vé trinh ty, thi tuc hodc
cac su kién phat sinh ngoai chugng trinh clia
Pai hoi dong ¢b ddng s& mang tinh phan quyét
cao nhat.

ChU toa Dai hoi ddng cd dong cé thé hodn cudc
hop dai hdi t8i da khéng qua 03 (ba) ngay ké
tir ngay Dai hoi du dinh khai mac ngay ca trong
trudng hop d& cd du s8 dai biéu can thiét dén
mdt dia diém khac va tai mét dia diém do Chl
toa quyét dinh ma khong can |8y y kién cua dai
hdi trong cac trudng hgp:

a. Dia diém hop khdng du chd ngbi thuan tién
cho tat ca ngudi dy hop;

b. Céc phuadng tién thong tin khdng dam bao
cho viéc thao luan va biéu quyét;

c. CO ngudi dy hop can trd, gay réi trat tu co
nguy cd lam cho cudc hop khdng dugc tién
hanh mdt cach cong béng va hgp phap.

Théng qua chugng trinh va ndi dung hop:
Chuang trinh va ndi dung hop phai dugc Pai hoi
ddng ¢ ddng théng qua trong phién khai mac.
Chi tiét va thdi gian clia tiing van dé thao luan
dugc md ta trong chuang trinh hop.

Dai hdi ddng cd dong thao luén va biéu quyét
theo tirng van dé trong ndi dung chudng trinh.
Viéc biéu quyét dugc tién hanh béng céch thu
thé biéu quyét tan thanh nghi quyét, sau dé thu
thé biéu quyét khong tan thanh, cudi cling kiém
phiéu tap hgp s8 phiéu bidu quyét tén thanh,
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the BOD deems appropriate. BOD shall carefully
consider the rejection or expulsion of
shareholders or their authorized
representatives who fail to comply with security
check regulations or security measures,
intentionally disrupt the order or prevent the
normal progress of the meeting.

Election of Chairman, Secretary and Vote-
counting Committee: the GSM shall be held by
Chairman. In case the Chairman is absent,
Member of the BOD or the person elected by
GSM shall act as a Chairman of the meeting.
Chairman shall send Secretary to prepare
minutes of meeting. Chairman shall nominate
the GSM to elect Vote-counting Committee for
counting and checking of votes and election at
the meeting.

The Chairman is entitled to decide on orders,
procedures and events arising outside the
agenda of the GSM.

The Chairman has the right to adjourn a
meeting of the GSM for which sufficient
attendees have registered as stipulated to
another time (the maximum time of any
adjournment of a meeting shall be three (03)
days as from the proposed opening date of the
meeting) or to change the location of the
meeting in the following cases:

a. The location for the meeting does not have
sufficient suitable seating for all of the
attendees;

b. Means of communication do not faciliate the
discussion and voting process;

c. There is an attendee who obstructs the
meeting or disrupts order, and there is a
danger that the meeting might not be
conducted fairly and lawfully.

Approval of the agenda and contents of the
meeting: The agenda and contents of the
meeting must be approved by the GSM in the
opening session. The details and timing of each
issue to be discussed are described in the
agenda.

The GSM shall discuss and vote on each issue
in the program. The voting at the GSM shall be
conducted by collection of voting cards which
agree with a resolution, then collection of
voting cards which do not agree, and finally
checking of the overall numbers of votes which



khdng tan thanh, khong cd y kién.

Cong bd két qua kiém phidu: Chu toa dai héi
ho#c Trudng ban kiém phiéu sé& cong bd két qua
kiém phiéu sau khi Ban ki€ém phiéu thuc hién
xong nhiém vu kiém phiéu tai dai hoi.

Ppiéu 27.Théng qua quyét dinh cta Pai hdi

dong cd dong
Pai héi ddng cb doéng théng qua cac quyét dinh
thudc thdm quy8n béng hinh thiic biéu quyét
tai cudc hop hodc 18y y kién bang vén ban;

Cong ty c6 thé sir dung cong nghé thong tin
trong viéc biéu quyét, bao gém biéu quyét qua
internet, dién thoai dé tao diéu kién cho ¢
dbng vang mét.

Nghi quy&t PHDCD dugc thong qua tai cudc
hop khi c6 tr 65% trg 1&n tong s§ phiéu bau
clia cac c0 dong cé quyén biu quyét hodc
théng qua dai dién dugc Gy quyén tham du tai
Pai hdi ddng cb déng tan thanh:

. Loai cb phan va tdng s6 ¢d phan ting loai;

o

. Thay d6i nghanh ngh& va finh vyc kinh
doanh;

. Thay dbi co cdu t6 chirc quan ly cbng ty;

[g]

d. T6 chirc lai, gidi thé Cong ty.

Trir cac quy dinh tai Khoan 3 va Khoan 5 biéu
nay, cac ndi dung va van dé khac sé dugc
DHDCD théng qua khi c6 tr 51% trd 1&n téng
s& phiéu ctia cac c8 déng tham du PHDCP tan
thanh.

Viéc bau clr thanh vién Hoi dong quan tri, Ban
ki€ém soat dugc thuc hién theo phuong thirc bau
ddn phiéu theo quy dinh tai Luét Doanh nghiép.

Céac Nghi quyét Dai hdi dong ¢ déng dudc
théng qua bdi 100% tong s6 ¢d phan cd quyén
biéu quyét la hgp phap va cd hiéu lyc ngay ca
khi trinh tu, thi tuc théng qua nghi quyét dé
khdng dudc thuc hién ding quy dinh.

Pidu 28. Tham quyén va thé thirc 1ay y kién cd

déng bang vin ban dé thong qua
quyét dinh cua Pai hdi déng c6 dong

agree, which do not agree and abstentions.

Announcing the results of the vote counting:
the Chairman of the meeting or the Chairman
of the Vote-counting committee shall announce
the results of the counting of vote after the
Vote-counting committee finishes counting
votes at the meeting.

Article 27. Passing of resolutions of the

Article 28. Authority
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General Meeting of Shareholders.

The GSM shall ratify decisions within its
competence by voting at the meeting or by
collecting written opinions.

KBSV may use information technologies in
voting, including absentee voting via electronic
security system, voting via internet or
telephone to facilitate the participation of
shareholders.

A resolution on one of the following issues shall
be ratified when it is approved by a number of
shareholders that represents at least 65% of
votes of attending shareholders:

a. Classes of shares and total amount of each
class;

b. Changes of business lines;

c. Change of the KBSV’s
structure;

organizational

d. Reorganization or dissotution of the KBSV.

Except for the case stated in point (c) of this
Article, the decisions of the GSM shall be ratified
when being approved by at least 51% of total
votes of attending shareholders.

Voting to elect BOD’s members and BOS's
member shall be implemented by the method
of cumulative voting in accordance with the
Law on Enterprises.

Any resolution of the GSM which is ratified with
100% of voting shares shall be legitimate and
effective even if the procedures for ratifying
such Resolution are not conformable with
regulations.

and formalities for
collecting written opinions of
shareholders to ratify resolutions
of the GSM

Y e T 28 )
Fou T = T Ee



Hoi ddng quan tri c6 quyén I8y y kién cd dong
b&ng van ban dé thdng qua quyét dinh clia Dai
hoi dong cd dbng bat ¢l Iic nao néu xét thdy
can thiét vi Igi ich clia Cong ty.

Hoi ddng quan tri phai chudn bi phiéu 18y y kién,
du thao quyét dinh clia DPHDCD va céc tai liéu
gidi trinh du thao quyét dinh. GUri tat ca tai liéu
dé cho cac 6 dbng ¢ quyén biéu quyét cham
nh&t 10 ngay trudc ngay hét han gui lai mau y
kién b&ng van ban. Phiéu Idy y kién kém theo
du thao quyét dinh va tai liéu giai trinh phai
dugc gui bang phuang thirc bao dam dén dugc
dia chi thuding trd clia ting ¢d déng. Danh sach
cd dong dugc 18y y kién bang van ban dugc 1ap
theo quy dinh tai Diéu & nay.

Phiéu 18y y kién phai cd cac ndi dung chu yéu

sau day:

a. Tén, dia chi try sd chinh, s va ngay cap Gidy
chirng nhan dang ky kinh doanh, noi dang
ky kinh doanh ctia Cong ty;

b. Muc dich ldy y ki€n;

¢. Ho, tén, dia chi thudng trG, qudc tich, s6
Gidy chi'ng minh nhan dén, HO chiéu hodc
chlfing thuc c& nhan hgp phap khéc clia ¢6
dong 14 c& nhén; tén, dia chi thudng trq,
qudc tich, s6 quyét dinh thanh lap hoac s6
dang ky kinh doanh clia c8 déng hodc dai
dién theo uy quyén clia cd ddng la td chirc;
s lugng b phan cla ting loai va s phiéu
biéu quyét clia cd dong;

d. V&n d& can 18y y kién dé thdng qua quyét
dinh;

e. Phuong &n biéu quyét bao gdm tan thanh,
khdng tan thanh va khéng co vy kién;

f. Thdi han phai glii vé Cong ty phiéu ldy y kién
da dugc tra |0i;

g. Ho, tén, chif ky ctia Chu tich HOi déng quan
tri va ngudi dai dién theo phap luat ciia Cong
ty va clia ngudi kiém phiéu.

Phiéu 18y y kién da dugc tra I0i phai co chir ky

clia 8 ddng la ca nhan, ctia ngudi dai dién theo

uy quyén hodc ngudi dai dién theo phap luat
clia ¢d dbng la td chirc;
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The BOD is entitled to collect written opinions
of shareholders to ratify decisions of the GSM
at any time when it is deemed necessary for the
KBSV’s interest.

BOD must prepare written opinion forms, draft
resolution of the GSM and other documents
explaining the draft resolution. Send all such
documents to shareholders with voting rights at
least 10 days before the deadline for sending
written comments. The written opinion form
together with the draft resolution and
explaining documents must be sent by a mean
guaranteed to reach the permanent address of
each shareholder. List of shareholders to be
consulted in writing is prepared in accordance
with this Charter.

The written opinion form must contain the
following principal particulars:

a. Name, head office address, number and
date of issuance of the Business Registration
Certificate, and place of business
registration of the KBSV;

b. Purposes of collection of written opinions;

¢. Full name, permanent address, nationality,
the number of Identity Card, passport or
other lawful personal identification in
respect of a shareholder that is an
individual; name, permanent address,
nationality, number of establishment
decision or number of business registration
of a shareholder or authorized
representative in respect of a shareholder
that is an organization; number of shares of
each class and number of votes of the
shareholder;

d. The issues that need voting;

e. Options including affirmative, negative, and
abstentions;

f. Deadline for submitting the completed
written opinion form to the KBSV;

g. Full name and signature of the Chairman
and KBSV’s legal representative.

The completed written opinion form must bear
the signature of the shareholder if the
shareholder is an individual, or signature of the
authorized representative or legal
representative if the shareholder is an



Phi€u 13y y ki€n gui vé Cong ty phai dugc dung
trong phong bi dan kin va khong ai dugc quyén
md trudc khi kiém phiéu. Cac phiéu 18y y kién
guri vé Cong ty sau thdi han da xac dinh tai ndi
dung phiéu 18y y kién hodc da bi md déu khong
hagp |€.

C6 ddng cb thé guri Phiéu I8y y ki€n qua fax hodc

thu dién tor nu quy trinh 18y v kién béng van

ban dugc H6i déng quan tri dong y.

Hoi dong quan tri ki€m phiéu va lap bién ban

kiém phiéu dudi su chiing kién clia Ban kiém

soat hodc clia 6 déng khdng nam gitr chirc vu

quan ly Cong ty.

Bién ban kiém phiéu phai ¢ cac ndi dung chl

yéu sau day:

a. Tén, dia chi tru sd chinh, s6 va ngay cap Gidy
chitng nhan déng ky kinh doanh, ndi déng
ky kinh doanh;

b. Muc dich va cac vin dé can 4y v kién dé
théng qua quyét dinh;

c. S8 cb dbng véi téng s6 phiéu biéu quyét da
tham gia biéu quyét, trong dé phan biét sG
phi€u biéu quyét hap 1& va s6 bi€u quyét
khéng hgp 1€, kém theo phu luc danh sach
¢ doéng tham gia biéu quyét;

d. Téng s8 phiéu tan thanh, khéng tan thanh va
khdng co y kién doi véi timg van dg;
e. Cac quyét dinh da dugc thong qua;

f. Ho, tén, chir ky cha Chu tich H6i dong quan
tri, ngudi dai dién theo phap luét ciia Cong
ty va clia ngudi gidm sat kiém phiéu.

Cac thanh vién Héi dong quan tri va ngudi giam

sat kiém phiéu phai lién ddi chiu trach nhiém vé

tinh trung thuc, chinh xac cla bién ban kiém
phiéu; lién ddi chiu trach nhiém vé cac thiét hai
phét sinh tr cc quyét dinh dugc thong qua do
kiém phiéu khéng trung thuc, khéng chinh xac.

Bién ban k&t qua kiém phiéu phai dugc guri dén

cac cd doéng trong thdi han 15 (mudi 1dm) ngay,

k& tir ngay két thic kiém phi€u. Trung hogp

Céng ty cé trang thong tin dién tur, viéc gdi bién

ban kiém phiéu cd thé thay thé bang viéc tai Ién

trang thong tin dién td cla Cong ty;

Phigu 18y vy kién da dudc tra 18i, bién ban kiém 8.
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organization.

Every written opinion form sent to the KBSV
must be put into sealed envelopes and must not
be opened before counting. A completed
written form which is returned to the KBSV after
the deadiine stated in the written opinion form
or any form which has been opened shall be
invalid.

Shareholders may send opinion forms via fax or
e-mail if the collecting written opinion forms
process is approved by the BOD.

BOD shall count the votes and make a vote
counting record before the BOS or shareholders
that do not hold managerial positions in the
KBSV.

The vote counting record must contain the
following information:

a. Name, head office address, number and
date of issuance of the Business Registration
Certificate, and place of business
registration of the KBSV;

b. Purposes and issues that need voting;

¢. The number of shareholders and total
number of votes casted. The numbers of
valid and invalid votes, enclosed with the
list of voting shareholders;

d. Total number of affirmative votes, negative
votes, and abstentions on each issue;

e. The issues that have been ratified;

Full name and signature of the Chairman,
the company’s legal representative, vote
counting supervisors,

BOD’s Members and vote counting supervisors
are jointly responsible for the truthfulness,
accuracy of the vote counting record; jointly
responsible for damage caused by the decisions
ratified because of untruthful, incorrect counts
of votes.

The vote counting record shall be sent to all
shareholders within fifteen (15) days from the
completion date of vote counting. If the KBSV
has a website, the vote counting record may be
posted on such website instead of being sent to
shareholders.

Completed written opinion forms, the vote

- L-a -
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10.

phiéu, toan van nghi quyét da dugc thong qua
va tai liéu cd lién quan gui kem theo phiéu 1dy
y kién déu phai dugc luu gilf tai try s chinh cla
Cong ty;

Trudng hgp thdng qua nghi quyét dudi hinh
thirc 18y y kién béng vén ban thi nghi quyét clia
Pai hdi dong cb dbng dudc théng qua néu dugc
s6 ¢6 dong dai dién it nhit 51% tong s8 phiéu
biéu quyét tan thanh.

Nghi quy&t dugc théng qua theo hinh thirc lay
y kién ¢ dong béng van ban cé gia tri nhu nghi
quyét dugc théng qua tai cudc hop DHDCD.

Piéu 29. Hiéu luc cac nghi quyét cia Pai hai

dong co dong

Quyét dinh ctia Dai hdi dong ¢6 déng ¢ hiéu
luc ké tir ngay dudc théng qua hodc tir thdi
diém hiéu luc ghi tai nghi quyét do.

Nghi quyét ctia DHDCD phai dugc théng bao
d&n c0 dong cé quyén du hop PHDCD trong
thdi han (15) mudi 18m ngay, k& tir ngay nghi
quyét dugc thdng qua. Viéc giri nghi quyét c6
thé thay thé& bang viéc déng tai trén trang thong
tin dién tdr clia Cong ty.

Piéu 30. Yéu cau hay bé quyét dinh cua Pai hoi

dong co dong

Trong thdi han 90 (chin muai) ngay, ké tLr ngay
nhan dugc bién ban hop Pai hoi dong ¢ déng
hodc bién ban két qua klem phiéu 13y y kién bai
hoi dong cd dbng, cd dong, thanh vién Hoi
dong quan tri, Ban Tong glam déc, Ban kiém
soat ¢ quyén yéu cau Toa an hodc Trong tai
xem xét, huy bo quyét dinh ciia DPHBCD trong
cac trudng hgp sau day:

a. Trinh tu va tha tyc triéu tap hop BHBCD
khéng thuc hién dang theo quy dinh tai
Pidu & nay va Luét Doanh nghiép;

b. Trinh tv, tha tuc ra quyét dinh va ndi dung
quyét dinh vi pham phap luét hodc Diéu 1&
cong ty.

Tru’dng hap 6 ¢6 déng hodc nhém cb dong yeu
cau hiy bd nghi quyét clia Dai hoi dong b
dong nhu quy dinh tai khoan 1 Diéu nay, thi
cac nghi quyet d6 van ¢é hiéu luc thi hanh cho
dén khi Toa an, Trong tai cd quyét dinh khac,
trlr trudng hop ap dung bién phép khan cép
tam thdi theo quyét dinh clia co quan ¢6 tham

10.
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counting record, ratified resolutions, and
relevant documents enclosed with written
opinion forms shall be kept at the KBSV's
headquarter.

Where a resolution is to be passed by collecting
written opinions, the resolution of the GSM shall
be passed when it is approved by a number of
Shareholders representing at least 51 per cent
of the total voting shares.

Resolutions ratified by collecting written
opinions of shareholders are as valuable as
those ratified at the GSM.

Article 29. Effect of resolutions of the General

Article 30. Request
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Meeting of Shareholders

A Resolution of the GSM is effective from the
day on which it is ratified or on the effective
date written thereon.

Resolutions of the GSM must be notified to
Shareholders entitled to attend the GSM within
fifteen (15) days from the date of approval
thereof. If the KBSV has a website, such
Resolutions may be posted on the website
instead of being sent to shareholders.
for annulment of
resolutions of the GSM

Within 90 (ninety) days from the day on which
the minutes or the vote counting record of the
GSM’s Meeting is received, the shareholder,
members of BOD, Board of Management, BOS
may request a court or arbitral tribunal to
consider annulling the Resolution or part of the
resolution of the GSM in the following cases:

a. Order and procedures for convening the

GSM are not conformable with the Law on
Enterprises and the Company’s Charter.

b. The order and procedures for issuing a
resolution and the content of the
resolution breach the Law or the KBSV's
Charter.

In case a shareholder or group of shareholders
request to annul a Resolution of the General
Meeting of Shareholders as prescribed in Clause
1 of this Article, such resolution is still effective
until a dissenting decision is made by the court
or arbitral tribunal, except for the case in which
temporary emergency measures are taken



quyén,

Pidu 31. Bién ban hop Pai hdi dong cb déng

1.

I1.

Cubc hop Dai hdi ddng cb dong phai dugc ghi
bién ban va cé thé ghi &m hodc ghi va luu gitt
dudi hinh thirc dién tir khac vai cac ndi dung
cht yéu theo quy dinh clia Luat Doanh nghnep
Bién ban phai 1ap bang tleng Viét, c6 thé lap
thém béng tiéng nudc ngoai va cd hiéu Iyt
phép Iy nhu nhau. Trudng hgp cd su khac nhau
vé ndi dung gilta cac bién ban thi ndi dung
trong bién ban tiéng Viét cé hiéu luc ap dung.

Bién ban hop Pai hdi ddng cd dong phai tam
xong va théng qua trudc khi két thiic cude hop.

Chu toa va thu ky cudc hop phai lién déi chiu
trach nhiém vé tinh trung thuc, chinh xac cla
ndi dung bién ban.

Blen ban hop PHDCD phai dugc guri dén tat ca
cd dong trong thai han mudi I8m (15) ngay, ké
tUr ngay két thdc cudc hop. Viéc giri bién ban
hop DHPCP ¢6 thé thay thé béng viéc dang tai
[én trang théng tin dién tir ciia Cong ty Bién
ban hop PHDCH, phu luc danh sach ¢ dong
dang ky du hop, nghi quyét da dugc thdng qua
va cac tai liéu cd lién quan guri kém theo thong
bao mdi hop phai dugc luu gilf tai try s& chinh
cta Cong ty.

HOI PONG QUAN TRI

Pidu 32. Chirc nang ciia Héi dong quan tri

1,

HG6i déng quan tri 1a cd quan quan ly Cong ty,
¢ toan quyén nhan danh Cong ty d&€ quyét
dinh va thuc hién cac quyén va Igi ich hdp phap
clia Cong ty khong thudc thdm quyén cla Dai
hoi dong c6 dong.

H&i ddng quan tri cé trach nhiém gidm sat Téng
Giam dbc va céc can bd quan ly khac.
Quy2n va nhiém vy clia Hi déng quan tri

a. Quyét dinh chién lugc, k& hoach phét trién
trung han va k& hoach kinh doanh hang ném
clia Cong ty, quyét dinh giai phap phat trién
thi trudng, tiép thi va cong nghé;

b. Kién nghi loai cd phan va téng s6 cd phan
dugc quyén chao ban clia ting loai;

KB Securities

under a decision of a competent authority.

Article 31. Minutes of GSM

1.

GSM must be recorded in writing, audio
recordings, or other electronic means of
recordings with the principal contents as
prescribed by the Law on Enterprises. The
meeting minutes must be made in Vietnamese
language and foreign languages if necessary
and shall have equal legal effectiveness. In case
of any discrepancy between the Vietnamese
version and foreign language version, the
Vietnamese version shall prevail.

The minutes of the GSM must be completed and
ratified before the end of the meeting.

The chairman and secretary are jointly
responsible for the truthfulness and accuracy of
the minutes.

Minutes of the GSM shall be sent to all
shareholders within fifteen (15) days from the
date of the conclusion of such meetings. Such
Resolutions may be posted on the Company’s
website instead of being sent to shareholders.
The minutes of the GSM, list of registered
shareholders, ratified resolutions and relevant
documents enclosed with the invitations must
be kept at the KBSV’s headquarter.

III. BOARD OF DIRECTORS

Article 32. Authority of the Board of Directors

1.

2.

3.
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BOD is the body managing the KBSV and shall
have full authority to make decisions in the
name of the KBSV and to exercise the rights
and to perform the obligations of the KBSV,
which do not fall within the authority of the
GSM.

BOD is responsible to supervise the CEO and
other executives of the KBSV.

BOD shall have the foliowing rights and duties:

a. To make decisions on medium term
development strategies and plans and on
annual business plans of the KBSV, decisions
on solutions for market expansion, on
marketing and technology;

b. To proposed the classes of shares and total
number of shares of each class which may
be offered for sale;

Lok
5

- 3 1.5 —
ol TR S THE LA



[g]

[aR

]

o

=

Quyét dinh ban ¢ phan mdi trong pham vi
s& ¢6 phan dudc quyén chao bén cua ting
loai; quyét dinh huy doéng thém vén theo
hinh thirc khac sau khi cd quyét dinh cua bai
hdi déng cd déng;

Quyét dinh gia ban cd phan, tréi phi€u va
céc chirng khodn chuyén doi ctia Cong ty sau
khi c6 quyét dinh clia Dai hdi dong ¢d déng;

Viéc Céng ty mua hoac thu hoi khong qué
10% mbi loai c& phan; quyét dinh phudng
&n ban, chia thudng cd phiéu quy theo
nhitng cach thic phl hgp véi quy dinh cla
phap luat hién hanh;

Quyét dinh phuong an dau tu va dy an dau
tu trong tham quyén va gidi han theo quy
dinh cta phap luat;

Quyét dinh giai phap phat trién thi trudng,
ti€p thi va cong nghé;

Thdng qua hgp déng mua, ban, vay, cho vay
va hop ddng khac cé gid tri bang hodc 16n
han 15% tdng gid tri tai san dugc ghi trong
béo céo tai chinh gan nhat clia cong ty, néu
Pidu 1& cong ty khoéng quy dinh mot ty 1é
hodc gia tri khac, hodc dugc phé duyét bdi
Pai hdi déng cd déng;

Bau, bai nhiém, mién nhiém Chi tich Hoi
dong quan tri; b8 nhiém, mién nhiém, ky
hgp ddng, chdm dit hgp ddng déi véi Téng
Gidm dbc va ngudi quan ly cong ty; quyét
dinh m(rc luong va quyén Igi khac clia ngudi
quan ly néu trén; clr ngudi dai dién theo uy
quyén tham gia HGi déng thanh vién hodc
Pai hdi ddng cd déng & cdng ty khac, quyét
dinh mrc thu lao va Igi ich khac ctia nhiing
ngudi do;

Quyét dinh cd cu td chiic, quy ché quan ly
ndi bd cla Coéng ty; quyét dinh thanh lap
cbng ty con, chi nhénh, phong giao dich, van
phong dai dién va viéc gép vén, mua cb
phan doanh nghiép khac trong gidi han quy
dinh ctia phap luat va Diéu 1é cong ty;

Duyét chugng trinh, ndi dung tai liéu phuc
vu hop Dai hoi ,d?)ng c6 doéng, triéu tap hop
Dai hdi dong cb dong hodc lay y ki€n dé Dai
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. To make decisions on

. To make decisions on offering new shares

within the number of shares of each class
which may be offered for sale; to make
decisions on raising additional funds in other
forms after the decision of GSM;

. To make decisions on the price of shares,

bonds and convertible securities of the KBSV
after the decision of GSM;

repurchase or
withdraw no more than 10 per cent of each
class of shares; and decisions on offer for
sale and distribution of bonuses in the form
of treasury shares in accordance with
methods in compliance with the law;

. To make decisions on investment plans and

investment projects within its authority and
limits them according to the provisions of
law;

. Decide solutions for market development,

marketing, and technology;

. Approve sale, loan, borrowing contracts,

and other contracts of which the values are
equal to or higher than 35% of the total
asset value written in the latest financial
statement of the company, unless another
rate is prescribed by the company’s charter,
or approved by GSM;

To vote, to dismiss the Chairman; to
appoint, to dismiss, and to sign contracts or
to terminate contracts with the CEO and
other executives of the KBSV, to make
decisions on salaries and other benefits of
such executives; to appoint an authorized
representative to join the BOD or the GSM
in other companies, and to make decisions
on the level of remuneration and other
benefits of authorized representatives;

. To make decisions on the organizational

structure and internal management rules, to
make decisions on the establishment of
subsidiary companies, the establishment of
branches, transaction offices and
representative offices and on capital
contribution to or purchase of shares in
other enterprises within the limits stipulated
by the law and the KBSV’s Charter;

k. To approve the agenda and contents of

documents for meetings of the GSM; to
convene meetings of the GSM or to obtain



hdi déng cd dong thdng qua quyét dinh;

Trinh bao cdo quyét toan tai chinh hang nam
I&n Pai hdi déng cd dong;

.Kién nghi mirc tra 6 tlc, quyét dinh thdi
han va thl tuc tra ¢d tic hodc xif ly 16 phat
sinh trong qua trinh kinh doanh;

. Kién nghi viéc t& chirc lai, giai thé hodc yéu
cau pha san Cong ty;

. Thiét 1ap mdt quy trinh chuan vé triéu tap
hop, bd phiéu va biéu quyét tai cudc hop HOI
dbng quan tri d& Dai hdi ddng cb déng théng
qua; trinh tu, thi tuc dé cr, ing clr, bay,
mi&n nhiém va b&i nhiém thanh vién Hoi
déng quan tri; xdy dung cac quy dinh vé
trinh tu, thd tuc lua chon, bd nhiém, mién
nhiém ngudi quan ly cdng ty va quy trinh thu
tuc phéi hgp hoat dong gilta HGi dong quan
tri v&i Ban Kiém sodt va Ban Téng Giam ddc;
xay dung cd ché& danh gia hoat dong, khen
thudng va ky ludt ddi vdi thanh vién HGi
ddng quéan tri, Ban Téng Gidm ddc va ngudi
quan ly cong ty;

. Thiét 18p cac bd phan hodc clr ngudi thuc
hién nhiém vu kiém soat ndi bd va quan tri
r0i ro nhdm quy dinh chinh sach chién lugc
quan ly rti ro trong hoat dong clia Cong ty
va kiém tra, danh gid vé& sy phu hgp, hiéu
qua cla hé thGng quéan tri rdi ro da dugc
thiét 1ap trong Cong ty;

. Thuc hién ngan nglra va giai quyét nhiing
xung dot cé thé phat sinh gilta cic cd dong
va Cong ty. HDQT c6 thé€ bd nhiém cén bd
dé trién khai cac hé théng can thi€t hodc
thanh 18p bd phan chuyén trach dé giai
quyét xung dét trong Cong ty hodc phuc vu
cho Muc dich nay;

. Phé chuan céc giao dich ndm ngoai pham vi
k& hoach kinh doanh va tai chinh do Téng
Gidm ddc va Ban Tong Gidm dbc dé trinh
(néu co);

. H6i ddng quan tri cd quy@n phl quyét quyét
dinh ctia Tong Gidm dbc, Ban Téng Giam
d6c va céc Hoi ddng, phong ban thudc Céng
ty trong viéc ti€n hanh bét ky mét hoat dong
quy chuén nao, vdi Diéu kién pht quyét do
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written opinions in order for the GSM to pass
resolutions;

To submit annual final financial statements
to the GSM;

m. To propose the dividend rates to be paid, to

make decisions on the time-limit and
procedures for payment of dividends or for
dealing with losses incurred in the business
operation;

. To recommend reorganization or dissolution

of the KBSV, or to petition for bankruptcy of
the KBSV;

. To formulate standard rules on convening

meetings, and voting at meetings of the
BOD for the GSM to approve; order and
procedures for nomination, standing for
election to, election, removal and discharge
of members of the BOD; to formulate
regulations on order and procedures for
selection, appointment and removal of
executives and rules and procedures for co-
ordination of operation between the BOD
and the BOS or the Management Board; and
to formulate a mechanism for assessment of
operation, rewards and discipline in respect
of members of the BOD, the Management
Board and other executives;

. To establish sections or appoint persons to

carry out internal audit and risk control to
define the risk management strategy in the
Company’s operation and to review and
evaluate the  appropriateness  and
effectiveness of the risk management
system established in the KBSV,

. To prevent and resolve potential conflicts

between shareholders and the KBSV. BOD
may appoint officials to implement
necessary systems or establish a specialized
section to resolve conflicts within the KBSV
or serve such purpose;

. To approve transactions not covered by the

business and financial plan and submitted
by the CEO and by the Management Board

(if any);

. BOD shall have the right to reject any

decision of the CEO, the Management Board
and the boards, divisions of the KBSV in
relation to any standard operation provided



¢6 cd sd;
t. Cac quyén va nghia vy khac do cong ty quy
dinh pht hgp vai phap luét hién hanh.

HDQT thdng qua quyét dinh bang biéu quyét tai 4.

cudc hop, 18y y kién bang vén ban hodc theo
hinh thirc khac quy dinh tai Biéu I&. MGi thanh
viéen HDQT cé mét phiéu biéu quyét.

Hoi ddng quan tri cé thé ty quy@n cho Chu tich
H&i ddng quan tri thuc hién mot phan quyén
han va chirc ndng ctia HDQT trong thdi gian Hoi
dong quan tri khdng t& chirc cube hop. N§i dung
Uy quy@n phai dugc xac dinh rd rang, cu thé.
Dabi vdi nhitng van dé trong yéu, lién quan dén
Igi ich s8ng con clia Cong ty thi khdng dugc ty
quyén cho Chu tich HPQT quyét dinh.

Khi thuc hién chifc ndng, quyén va nghiavu clia 6.

minh, Hi ddng quan tri phai tuan thl ding quy
dinh ctia phap luat, Diéu 1é cong ty va quyét
dinh ctia Pai héi dong c6 dbéng. Trong trudng
hop quyét dinh do HGi dong quan tri thong qua
tréi vi quy dinh cia phap luat hodc biéu Ié
cdng ty, gay thiét hai cho Cong ty thi céc thanh
vién tan thanh thong qua quyét dinh dé phai
cling lién di chiu trach nhiém c& nhan va phai
dén bl thiét hai cho Cdng ty; thanh vién phan
d6i thdng qua nghi quyét ndi trén dugc mién
trlr trach nhiém.

Trudng hop cac nghi quyét da dugc Hoi dong
quan tri théng qua nhung trai véi quy dinh cua
phép luat va Diéu 18 cdng ty thi cd dong sd hitu
cd phan clia Cong ty lién tuc trong thdi han it
nh&t mét (01) ndm co quyén yéu cau Hoi ddng
quan tri dinh chi thyc hién nghi quyét noi trén.

Trong qué trinh thyc thi nhiém vu cba minh, 8.

thanh vién Hdi ddng quan tri c6 cac quyén va
trach nhiém sau:

a. Quyén cutia thanh vién Hi déng quan tri:
- Quy&n dugc cung cap thong tin:

+ Thanh vién Hoi ddng quan tri cé quyén
yéu cau thanh vién Ban Tong Giam déc
va ngudi quan ly Cong ty cung cdp cac
théng tin, tai liéu vé tinh hinh tai chinh,
hoat déng kinh doanh clia Cong ty va clia
cac dan vi trong Cong ty;

+ Ngudi quan ly dugc yéu cau phai cung
cap kip thdi, day du va chinh xac cac
40

that such rejection is grounded;

t. Other rights and obligations stipulated by
the KBSV in accordance with current law.

BOD shall pass resolutions by way of voting at
a meeting, collection of written opinions or
otherwise as stipulated by the KBSV's Charter.
Each member of the BOD shall have one vote.

BOD may authorize the Chairman to exercise
part of the powers and functions of the BOD
during the period when the BOD does not hold
a meeting. The content of the authorization
must be clearly and specifically determined.
KBSV must not authorize the Chairman to make
decision on issues which are essential or related
to the critical interests of the KBSV.

When performing its functions and duties, the
BOD shall comply strictly with provisions of the
law, KBSV’s Charter and the resolutions of the
GSM. Where the BOD passes a resolution which
is contrary to law or to the provisions of the
KBSV's Charter, thereby causing loss and
damage to the KBSV, the members who agreed
to pass such resolution shall be jointly
personally liable for such resolution and they
must compensate the KBSV for the loss and
damage; any member who opposed the
approval of such resolution shall be exempt
from liability.

Where a resolution which has been approved
by the BOD breaches the provisions of law and
KBSV’s Charter, shareholders holding shares of
the KBSV continuously for at least one (01) year
shall have the right to request the BOD to
suspend implementation of the aforementioned
resolution.

During performance of his or her duties, BOD’s
member shall have the following rights and
obligations:

a. Rights of BOD’s member:
- Right to be provided with information:

+ A member of the BOD may demand
the members of the Management Board
and the managers of the KBSV provide
information and documents on the
financial  situation and  business
operations of the KBSV and of units in
the KBSV;

+ A manager receiving such a demand
must provide all information and
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thdng tin, tai liéu theo yéu cau cla thanh
vién Hoi dong quan tri;

+ Trinh tu, thi tuc yéu cau va cung cap
thong tin: do Cong ty quy dinh phu hgp
vdi phap luat hién hanh.

- Quyén dugdc nhan thi lao va |gi ich khac.

b. Trach nhiém cua thanh vién HGi dong quan
tri:
- Thuc hién trach nhiém clia ngudi quan ly
cdng ty theo ding quy dinh cta phap
luat;

- Cong khai cac quyén Igi lién quan va cua
ngudi co lién quan theo quy dinh hién
hanh;

- Céc trach nhiém khac theo quy dinh cla
phap luét va biéu Ié cong ty.

9. Hoi dong quan tri c6 thé ly quyén cho nhan
vién cp dudi va cac can bd quan ly dai dién xtr
ly cbng viéc thay mat Cong ty.

10. Thanh vién Hdi ddng quan tri dugc nhén thu lao
cho ¢bng viéc cla minh dudi tu' cach la thanh
vién Hoi ddng quan tri. Téng mic thi lao cla
Hoi ddng quan tri do Pai hdi ddng ¢ déng
quyét dinh. Khoan thu lao nay sé& dugc chia cho
cac thanh vién HG&i dong quan tri theo thoa
thuén trong Hoi dong quan tri hodc dugc chia
déu trong trudng hgp khong thoa thuan dugc.

11. Thanh vién HDQT ndm gilf chlc vu diéu hanh
hodc thuc hién cac cdng viéc khac ma theo quan
diém clia HDQT [& ndm ngoai pham vi nhiém vu
thong thuding clia mot thanh vién HDQT, cd thé
dugc tra thém thu lao dudi dang mét khoan tién
cdng tron gdi theo timg lan, luong, hoa hdng,
phan trdm Igi nhuan hodc dudi hinh thirc khac
theo quyét dinh cia HDQT.

12. Thanh vién Hbi dong quan tri cé quyén dugc
thanh toan tat ca chi phi di lai, &n, & va cac
khoan chi phi hgp ly khdc ma ho da chi tra khi
thuc hién trach nhiém thanh vién H6i ddng quan
tri cla minh.

Piéu 33.S6 lugng, thanh phédn va nhiém ky
thanh vién Hoi dong quan tri
1. S6 lugng va thanh phan thanh vién HOi dong
quan tri

a. SG thanh vién Hi ddng quan tri t6i thiéu 3
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documents promptly and accurately as
demanded by the member of the BOD;

+ Order and procedure of reguesting
and providing information: KBSV
stipulated in accordance with current
faw.

- Right to receive remuneration and other
benefits.

b. Obligations of a member of the Board of
Directors:

- To exercise his or her delegated duties
strictly in accordance with the provisions
of law;

- To perform other obligations in
accordance with the law and the KBSV's
Charter.

- Other responsibilities as prescribed by
law and the KBSV’s charter.

9. BOD may authorize subordinate employees and
managers to handle work on behalf of the
KBSV.

10. BOD's Members shall be entitled to
remuneration for their work as a member of the
BOD. The total amount of remuneration for the
BOD shall be decided by the GSM. The
remuneration will be distributed to the
members of the BOD in accordance with the
agreement in the BOD or equally divided in the
case of disagreement.

11. BOD’s member holds the executive position or
perform other jobs which, in the BOD' view, out
of the ordinary tasks of a member of the Board
of Directors, may be paid additional
remuneration in the form of a one-off payment
package, salary, commission, percentage of
profit or other forms as decided by the BOD.

12. BOD's members shall be entitled to
reimbursement of expenses for meals,
accommodation and travel and other
reasonable expenses they have incurred when
performing their duties as BOD’s members.

Article 33. Composition, term and number of
members of the Board of Directors

1. Composition and number of members of the
Board of Directors

a. The number of members of the BOD of the
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03 (ba) thanh vién va nhiéu nhat 3 11 (mudi
mot) ngudi;

b. Hoi ddng quan tri phai cd t&i thi€u 01 (mét)
thanh vién thudng tri § Viét Nam.

Nhiém ky ctia H6i dong quan tri

a. Thanh vién Hoi dong quan tri c6 nhiém ky
01 (mdt) nam va cé thé dugc bau lai vdi s
nhiém ky khong han ché. Viéc bau lai thanh
vién Hoi ddng quan tri hé&t nhiém ky dugc td
chirc tai Pai hdi ddng ¢ déng thudng nién.

b. Trudng hgp tat ca thanh vién HGi dong quan
tri cung két thdc nhiém ky ma Pai hdi dong
c6 déng chua bau dugc thanh vién mdi thi
cac thanh vién do tiép tuc la thanh vién Hoi
doéng quan tri cho dén khi ¢é thanh vién mdi
bau thay thé va ti€p quan cong viéc.

c. Nhiém ky ctia thanh vién dugc bau b8 sung
hodc thay thé thanh vién bi méat tu cach
thanh vién, bi mién nhiém, bai nhiém trong
thdi han nhiém ky thi nhiém ky clta thanh
vién do 13 thai han con lai clia nhiém ky Hoi
dong quan tri.

Ppiéu 34. bé clr ngudi vao Hoi dong quan trj va

tiéu chuin, Piéu kién 1am thanh vién

Hoi dong quan tri
Viéc dé cir ngudi vao HOi dong quan tri thuc
hién theo cd ché& sau: C6 ddng, nhém cd ddng
s hitu tlr 5% dén dudi 20% tdng s8 ¢b phan
¢6 quyén biéu quyét trong thdi han lién tuc it
nh&t sau thang dugc dé cr mét thanh vién; tu
20% dén dudi 30% dugc dé cir hai thanh vién;
tor 30% dén duGi 50% dugc dé clf ba thanh
vién; t& 50% dén dudi 65% dugc dé cir bon
thanh vién, va néu tir 65% tra Ién dugc dé cur
dd sd (ng vién. Trudng hop s6 lugng Ung cur
vién dugc ¢ déng, nhdm cb déng dé clr thap
hon s8 (ng ctr vién ma ho dugc quyén dé clr
thi s6 (fng c{r vién con lai do HGi dong quan tri
hodc Ban kiém sodt dé cir theo mét co ché
khac.

Cd ché& dé cir hodc cach thirc Hoi dong quan tri
duong nhiém, Ban Kiém soat, c6 déng khac dé
clf nguadi vao Hoi déng quan tri phai dudc cong
b rd rang va phai dugc Dai hdi dong cd ddng
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KBSV shall be at least three (03) and not
more than eleven (11);

b. BOD must have at least 01 (one) member
permanently resides in Vietnam.

2. The term of members of the BOD

a. The term of BOD's members shall be one
(01) year and the members of the BOD may
be re-elected for an unlimited number of
terms. Re-election of BOD's members, who
his term expired, it at the Annual General
Meeting of Shareholders.

b. Upon expiry of the term of the BOD, if the
GSM has not elected the new BOD, the BOD
of the term, which has expired, shall
continue its operation until a new BOD is
elected and takes aver the duties.

c. The term of an additional member who is
elected or of a member who is elected to
replace the disqualified, refused and
rejected members during a term of office
shall be remaining term of the Board of
Directors.

Article 34. The nomination of BOD’s members

and qualifications and conditions
for acting as a BOD’s member

The nomination of BOD’s members shall be
effected according to the following mechanism:
Shareholders, groups of shareholders owning
from 5 per cent to less than 20 percent of total
number of voting shares for at least six
consecutive months have the right to nominate
one member of the BOD; from 20 per cent to
under 30 per cent can nominate two members;
from 30 per cent to under 50 per cent can
nominate three members; from 50 per cent to
less than 65 per cent ca nominate four
members; and if 65 per cent or more can
nominate enough candidates. Where the
number of candidates nominated by the
shareholder of group of shareholders is lower
than the number of candidates for which they
are entitled to nominate, the remaining number
of candidates will be nominated by the BOD or
the BOS under another mechanism.

The mechanism of nomination or the way the
current BOD, the BOS and other shareholders
nominate candidates to the BOD must be
clearly announced and approved by the GSM
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thdng qua trudc khi tién hanh dé cu.

Nhitng Umng vién vao HGi dong quén tri phai
thoa man cac tiéu chuén va biéu kién quy dinh
tai Khoan 4 Biéu nay.

Tiéu chudn va Dbidu kién lam thanh vién HOi
dong quan tri:

a. C6 néng luc hanh vi dan sy day du, khoéng
thudc déi tugng khong dugc quan ly doanh
nghiép theo quy dinh cda Luat Doanh
nghi€p;

b. C6 trinh dd chuy&n mén, kinh nghiém trong
quéan ly kinh doanh hogc kinh nghiém trong
finh vuc chiing khodn, tai chinh, ngén hang;

c. Khodng phai 13 Gidm d6c (Téng Gidm ddc),
thanh vién Hoi ddng quan tri, thanh vién Hoi
dong thanh vién clia cbng ty chiing khoan
khac tai Viét Nam; khong dugc dong thdoi
lam thanh vién Hdi ddng quan tri ctia trén 05
(n&m) cbng ty khac (ddi vdi cbng ty niém
yét);

d. Khéng timg 1a thanh vién Hoi dong quan tri
hodc dai dién theo phap ludt cia mét cong
ty bi phad san hodc bi cdm hoat dong do
nhitng vi pham phap luat nghiém trong;

Viéc bd nhiém céc thanh vién H6i dong quan tri

phai dugc théng bdo theo céc quy dinh cia

phap luat v@ chiing khoan va thi trudng chitng
khoan.

Thanh vién Héi ddng quan tri khdng nhat thiét
phai 13 ngudi ndm gili 6 phan Cong ty.

Tiéu chudn va biéu kién quy dinh tai Digu nay
dong thdi dugc ap dung cho nhitng thanh vién
Hdi ddng quan tri dugc bau chon bd sung, thay
thé.

Piéu 35. Chu tich HGi dong quan tri

1.

Chu tich HPQT do HDQT béu ra. Chu tich dugc
bau trong s6 cac thanh vién HDQT;

Trir khi Dai hdi ddng ¢d déng hang nam quyét
dinh khdc, Ch tich HDQT sé khdng kiém nhiém
chifc Tong Gidm d8c digu hanh. Chu tich HDQT
kiém nhiém chirc Téng Gidm ddc phai dugc phé
chu&n hang ndm tai PHDCD thudng nién.

Chu tich H6i dong quan tri ¢d cac quyén han va
nhiém vu sau day:

a. Lap chuang trinh, k& hoach hoat dong cua
H6i dong quan tri;

before conducting the nomination.

Candidates who are nominated to the BOD
must meet the criteria and conditions specified
in Clause 4 of this Article.

Qualifications and conditions for acting as a
member of the BOD:

a. Have full capacity for civil acts, and not fall
within the category of persons prohibited
from managing an enterprise pursuant to
the Law on Enterprises.

b. Have professional gqualifications, experience
in business management or experience in
the field of securities, finance and banking;

¢. Not being a Director (Chief Executive
Director), member of the Board of Directors,
or member of the members’ council of
another securities company; not to
concurrently serve as a member of the BOD
of more than five (05) other companies (for
listed companies);

d. Not being a former member of the BOD or
the legal representative of a company that
was bankrupt or prohibited to operate due
to serious violations of law.

The appointment of members of the Board of
Directors must be notified in accordance with
the laws on securities and the securities
market.

A member of the BOD is not necessarily a
shareholder of the KBSV.

The qualifications and conditions prescribed in
this Article shall also apply to the additionally
elected or replaced members of the BOD.

Article 35. The Chairman of the BOD

1.

43

The Board of Directors shall elect the Chairman
from its members.

Chairman may not act concurrently as the CEO
of the KBSV, unless otherwise stated by the
annual GSM. The Chairman acting cum CEQ of
the KBSV must be approved each year by the
annual GSM.

The Chairman shali have the following rights
and duties:

a. To prepare working plans and programs of
the Board of Directors;
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b. Chuén bi chuong trinh, ndi dung, cac tai liéu
phuc vu cudc hop; triéu tap va chu toa cudc
hop Hoi déng quan tri;

c. To chirc viéc thdng qua quyét dinh clia Hoi
doéng quan tri;

d. Gidm sat qud trinh t chdc thuc hién cac
quyét dinh ctia Hoi dong quan tri;

e. Chu toa cac cudc hop Dai hdi déng cd dong;
ky thay mét Dai hoi ddng ¢6 ddng trong cac
Nghi quyét d& dudc Pai hdi dong cd déng
thong qua;

f. L&nh dao va dam bao su hoat dong cd hiéu
qua clia Hoi déng quan tri;

g. Xay dung, thuc hién va ra sodt cac thu tuc
chi phéi hoat déng ctia H6i dong quan tri;

h. Chuén bi chudng trinh nghi sy’ cho cac cudc
hop Hoi dong quan tri;

i. Thudng xuyén hop vdi Tong Giam ddc va
ngudi lién lac véi Thanh vién H6i dong quan
tri va Tong Giam déc;

j. Pam bao trao ddi thdng tin kip thdi, day du,
chinh xac, rd rang gilta cac thanh vién Hoi
doéng quan tri va Chu tich;

k. Dam bao ,hiéu qua trong déi thoai va lién hé
vdi cac co6 dong;

I. T6 chic danh gid dinh ky cong tac cla
HDQT, cic bd phan truc thuéc HPQT va
ting thanh vién HDPQT;

m. Tao didu kién thuan Igi d&€ Thanh vién Hoi
ddng quan tri doc lap hoat dong hiéu qua;

n. Thuc thi nhitng nhiém vy va trach nhiém
khac theo yéu cau ctia Dai hdi dong cd ddng
va Hoi ddng quan tri theo nhu cau va hoan
canh thuc t&;

0. Céc quyén va nhiém vy khac theo quy dinh
phap luat.

Trudng hgp Chl tich Héi ddng quan tri vang
mét hodc khdng thé thuc hién dugc nhiém vu
ctia minh thi Gy quyén bang vén ban cho mét
thanh vién khadc dé thuc hién cac quyén va
nhiém vu ctia Chu tich H6i dong quan tri theo
nguyén téc quy dinh tai Diéu 1& nay. Trudng hdp
khéng c6 ngusi cd thdm quyén thi cac thanh
vién khac clia H&i ddng quan tri bau 01 (mdt)

b. To prepare the agenda, content and
documents for meetings, to convene and
preside over meetings of the BOD;

¢. To organize the implementation of the BOD’
resolutions;

d. To monitor the implementation of
resolutions of the BOD;

e. To chair the GSM; and to sign on behalf of
the GSM's resolutions which have been
ratified by the GSM;

f. To lead and maintain the effective operation
of the BOD;

g. To formulate, to implement and to review
procedures controlling the operation of the
BOD;

h. To prepare the agenda for meetings of the
BOD;

i. Meet regularly with the CEO and contact
persons with the BOD’s members and the
CEO;

j. Ensure the prompt, adequate, accurate and
clear exchange of information between the
BOD’s members and the Chairman;

k. Ensure effective dialogue and contact with
shareholders;

I. To organize periodical assessment of the
work of the BOD, sections under the BOD
and each member of the BOD;

m. To create favorable conditions to enable the
independent members of the BOD operate
efficiently.

n. To perform other duties and responsibilities
at the request of the GSM and the BOD
subject to actual requirements and
situation;

o. Other rights and duties to be stipulated by
the KBSV in compliance with the applicable
laws.

When the Chairman is absent or unable to
perform his/her tasks, he/she shall authorize in
writing the another BOD’s member to exercise
the rights and duties of The Chairman in
accordance with the principles prescribed in this
Charter. In case there is no competent person,
other members of the BOD shall elect one (01)
member on the basis of the majority agreeing
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thanh vién trén cd sa da s6 dong y tam thai gilr
chirc vu Chu tich Hoi dng quan tri.

5. Cha tich Hai dng cd thé tuyén dung thu ky Hoi
ddng quan tri d& hé trg HOI dong quan tri va
Chu tich H8i ddng quan tri thuc hién céc nghia
vu thudc tham quyén theo quy dinh cta phap
luat.

6. ChU tich HOi ddng quan tri cé thé bj bai nhiém
theo quyét dinh clia Hbi dong quan tri.

Piéu 36. Cudc hop Hoi dong quan tri va bién
ban cudc hop

1. Hoi dong quan tri cd thé hop dinh ky hodc bat
thudng. Cudc hop dinh ky clia Hoi dong quan
tri do Ch tich triéu tap bat cr khi nao néu xét
thay can thiét, it nhat moi quy mdt (an;

2. Chu tich Hoi ddng quan tri dugc bau trong cudc
hop dau tién clia nhiém ky HOi dong quan tri
trong thdi han bay (07) ngay lam viéc k& tir
ngay két thic bau clr Hoi dong quan tri nhiém
ky d6. Cudc hop nay do thanh vién co s6 phiéu
bau cao nhat hodc ty & phiéu bau cao nhét triéu
tap va chu tri. Trudng hgp cé nhiéu hon mét
thanh vién cé s6 phiéu bau hodc ty I bau cao
nhat va ngang nhau thi cac thanh vién bau theo
nguyén tac da s6 dé chon mgt (01) ngudi trong
s6 ho triéu t&p hop H6i dong quan tri.

3. Chu tich Hdi ddng quan tri phai triéu tap hop
H6i ddng quan tri trong cac trudng hgp sau day:
a. Nhan dugdc d& nghi clia Ban Kiém soét hodc

thanh vién doc lap;

b. Nhan dugc dé nghi clia Téng Gidm déc hodc
it nhat (05) ndm ngudi quan ly khac;

¢. Nhan dudc dé nghi cta it nhat (02) hai thanh
vién Didu hanh cta H6i dong quan tri;

d. Trudng hdp khéc do Cong ty quy dinh phu
hap véi phap luét hién hanh va biéu 1& Cong
ty.

4. Pa nghi hop phai dugc 18p thanh vén ban, trong
dd néu rd Muc dich, van dé can thao luan va
quyét dinh thudc thdm quyén ctia Hoi déng
quan tri.

5. Chu tich HOi déng quan tri phai triéu tap hop
H6i ddng quan tri trong thai han 07 ngay lam

to temporarily hold the position of Chairman of
the BOD.

The Chairman may recruit the secretary of the
BOD to assist the BOD and the chairman to
discharge obligations under his/ her
competence in accordance with the provisions
of law.

The Chairman may be subjected to a dump in
accordance with the decision of the BOD.

Article 36. Meetings of the Board of Directors

45

and minutes of the meetings

Meetings of the BOD may be held on a regular
basis or extraordinarily. The Chairman may
convene a regular meeting of the BOD at any
time considered necessary, but there must be
at least one {01) meeting every quarter.

Where the BOD elects a Chairman for its new
term, the first meeting for electing the
Chairman and making other resolutions which
fall within its authority must be held within a
time-timit of seven (07) working days from the
date of completion of election of the BOD for
such term. This meeting shall be convened by
the member with the highest number of votes.
Where there is more than one single member
with the highest number of votes and their
number of votes is equal, the members shall
elect one (01) member among such members
on the principle of majority to convene a
meeting of the BOD.

The Chairman must convene a meeting of the
BOD in the following circumstances:

a. Upon request of the BOS or independent
members of the BOD;

b. Upon request of the CEO or upon request of
at least five (05) other managers;

c. Upon request of at least two (02) members
of the BOD;

d. Other cases stipulated by the KBSV in
accordance with current law and the KBSV's
Charter.

The request must be made in writing and must
specify the objective and issues which require
to be discussed, and resolutions falling within
the authority of the BOD.

The Chairman must convene a meeting of the
BOD within a time-limit of seven (07) working

T W B
A0l el = THE LA

u



10.

viéc k& tir ngay nhan dugc dé nghi quy dinh tai
Khoan 3 Piéu nay. Trudng hgp Chu tich HQi
déng quén tri khéng triéu tap hop theo d& nghi
thi phai chiu trach nhiém v& nhitng thiét hai xay
ra d6i véi Cong ty va ngudi dé nghi cé quyén
thay thé Chu tich Hi dong quan tri triéu tap
hop H6i déng quan tri.

Chu tich Hbi déng quan tri hodc ngudi triéu tap
hop H&i ddng quan tri phai gui thdng bao mdi
hop chdm nh&t bay (07) ngay lam viéc trudc
ngay hop cho céc thanh vién Hoi dong quan tri,
thanh vién Ban Kiém sodt, Tong Giam ddc.
Thong bédo mdi hop phai xac dinh cy thé thdi
gian va dia diém hop, chuang trinh, céc van dé
thdo luan va quyét dinh, kém theo tai liéu su
dung tai cudc hop va phiéu bi€u quyét cla
thanh vién. Céch thdc gl thdng bao thuc hién
theo quy dinh clia Luat Doanh nghiép.

Kiém soat vién cd quyén du cac cudc hop cla
HOi ddng quan tri, co quyén thao luan nhung
khéng dudc biéu quyét.

Cudc hop Hoi dong quan tri theo gidy triéu tap
[an th(* nhat dugdc ti€n hanh khi cd tir ba phan
tu (3/4) tong s6 thanh vién trg 1én dy hop.
Trudng hop cudc hop dugc triéu tap lan thlr
nhat khdng du s6 thanh vién du hop theo quy
dinh thi dugc triéu tap fan th(r hai trong thdi
han 07 (bay) ngay, ké tr ngay dy dinh hop [an
th{ nhat. Trong trudng hgp nay, cudc hop dugc
ti€n hanh néu c6 han mdt nira s thanh vién Hoi
dong quan tri du hop.

Thanh vién HPQT dugc coi 1a tham du va biéu
quyét tai cudc hop trong trudng hgp sau day:

a. Tham du va biéu quyét truc tiép tai cudc
hop;

b. Uy quyén cho ngudi khac dén dy hop theo
quy dinh tai Khoan 10 Diéu nay;

¢. Tham du va biéu quyét théng qua hdi nghi
truc tuyén ho&c hinh thic tuong tu khac.

Gri phiéu biéu quyét dén cudc hop thong qua
thu, fax, thu dién ttf. Trudng hgp gui phiéu biéu
quyét dén cudc hop théng qua thu, phigu biéu
quyét phai dung trong phong bi kin va phai
dugc chuyén dén Chu tich HDQT ch@m nhét
mét gidf true khi khai mac. Phigu biéu quyét chi
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10.

days from the date receiving the request as
provided in Clause 3 of this Article. If the
Chairman fails to convene a meeting of the BOD
pursuant to a request, the Chairman shall be
liable for loss and damage caused to the
Company; and the person making the request
has the right to convene a meeting of the BOD
in place of the BOD.

The Chairman or the convener of the meeting
of the BOD must send a notice of invitation to
attend the meeting no later than seven (07)
working days prior to the date of meeting to the
BOD’s members, BOS’s members and the CEO.
The notice of invitation must specify the specific
time and location of the meeting, the agenda
and issues to be discussed, and resolutions,
accompanied by documents to be used at the
meeting and voting forms for the members.
The method of sending a notice shall be subject
to the Law on Enterprises.

BOS's members have the right to attend
meetings of the BOD and to discuss issues but
not to vote.

A meeting of the BOD which is convened for the
first time in accordance with the notice of
invitation shall be conducted where there are
quarters (3/4) or more of the total members
present in person or by their representative
(proxies). Where the stipulated number of
members attending is not sufficient at the
meeting convened for the first time, such
meeting shall be convened for a second time
within a period of seven (07) days of the
intended opening of the first meeting. In this
case, the meeting shall be held if more than half
(1/2) of the members of the BOD attend.

BOD’s members shall be deemed to attend and
vote at the meeting in the following cases:

a. Attend and vote directly at the meeting;

b. Authorize others to attend the meeting as
provided in Clause 10 of this Article;

c. Attend and vote through
conferencing or other similar forms.

online

Votes are sent to the meeting by mail, fax and
email. In case of votes are sent to the meeting
by mail, the votes must be enclosed in a sealed
envelope and must be sent to the Chairman at
least one hour before the opening of the
meeting. The votes shall be opened only in the
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12.

13.

14.

15.

dudc md trude sy chiing kién cda tét ca nhiing
ngudi du hop.

Biéu quyét da s6. HOi dong quan tri théng qua
cac Nghi quyét va ra quyét dinh bang cach tuan
theo y kién tan thanh clia da s6 thanh vién Hoi
ddng quan tri c6 mat (trén 50%). Trudng hap
sG phiéu tan thanh va phan d6i ngang nhau thi
14 phidu clia Chu tich s la 1& phi€u quyét dinh.

Thanh vién phai tham du day du cac cudc hop
clia Hoi ddng quan tri. Thanh vién dugc Gy
quyén cho ngudi khac du hop néu dugc da s§
thanh vién Hoi dong quan tri chap thuan.

Hop trén dién thoai hodc hinh thifc khéc: Cugc
hop clia HPQT cd thé t& chlic theo hinh thifc
nghi su gita cac thanh vién clia HPQT khi tat
ca hodc mot s8 thanh vién dang ¢ nhiing dia
diém khac nhau. Viéc trao d6i gilta cac thanh
vién co thé thuc hién mét cach truc tiép qua
dién thoai ho#c béng phuang tién lién lac thong
tin khéc (k& ca viéc sif dung phudng tién nay
dién ra vao thdi diém théng qua Diéu 1€ hay sau
nay) hodc 1a két hgp tét ca nhitng phuang tién
nay. Theo Diu I& nay, thanh vién HDQT tham
gia cudc hop nhu vay dudc coi la “céd mat” tai
cudc hop dé. Pia diém cudc hop dugc to chiic
theo quy dinh nay la dia diém ma nhém thanh
vién HDQT dbng nhét tap hgp lai, hodc néu
khong cd mét nhém nhu vay, 1a dia diém ma
chl toa cudc hop hién dién. Cac quyét dinh
dugc théng qua trong mdt cudc hop qua dién
thoai dugc t8 chifc va tién hanh mét cach hgp
thirc s& cé hiéu luc ngay khi két thic cudc hop
nhung phéi dugc khang dinh béng cac chif ky
trong bién ban cla t&t ca thanh vién HDQT
tham du cudc hop nay.

Nghi quy&t Hoi ddng quan tri bang vén ban phai
¢6 chit ky ctia Chl tich HDQT hodc Phé Chu tich
HPQT hodc thanh vién khac néu dugc Chu tich
HDQT Uy quyén.

Céc cudc hop ctia HOi ddng quan tri phai dugc
l&4p bién ban va tét ca thanh vién dy hop phai
ky vao bién ban hop, bién ban hop c6 thé ghi
am, ghi va luu gilt dudi hinh thirc dién tr khac
tai tru s& Cong ty. Bién ban hop Iap bang tiéng
Viét va ¢ thé 1ap thém bang tiéng nudc ngoai,
c6 day di ndi dung chi yéu theo quy dinh clia
Luat Doanh nghiép. Bién ban 1&p bang tiéng Viét
va tiéng nudc ngoai ¢é hiéu luc ngang nhau.
Trudng hgp cé su' khéac nhau vé ndi dung thi noi
dung trong bién ban tiéng Viét c6 hiéu luc ap
dung. Cht toa va ngudi ghi bién ban phai chiu
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presence of all persons attending the meeting.

Majority vote: A resolution of the BOD shali only
be passed when it is approved by more than
half (1/2) of the attending members. In the
case of a tied vote, the final decision shall be
made in favor of the vote of the Chairman.

BOD's members must attend all meetings of the
BOD. BOD’s member can authorize other
person to attend meetings of the BOD if
approved by a majority of the BOD's members.

On-phone meetings or other forms: meeting of
the BOD may be organized in the form of a
meeting among the BOD’s members when all or
some of the members are in different locations.
Exchange between members may be made
directly by telephone or by other means of
communication (including use of the media at
the time of adoption of the Charter or later) or
is a combination of all these facilities. According
to this Charter, BOD’s members who attend
such meetings are considered "present” at the
meeting. The location of the meeting held
under this provision shall be the place where
the largest group of BOD’s members shall
gather or no such group is present, the place
where the Chairman of the meeting is present.
Decisions adopted in a properly structured and
phoned meeting will be effective immediately
upon the conclusion of the meeting, but shall
be confirmed by signatures in the minutes of all
BOD's members attended this meeting.

Resolution of the BOD must be signed by the
Chairman or Vice Chairman or other member
who is authorized by the Chairman.

Meetings of the BOD should be recorded in
minutes and all members attending the meeting
must sign the minutes of the meeting; the
meeting’s minutes can be recorded, written and
stored in other electronic forms at the Head
Office of the KBSV. Meeting Minutes shall be
made in Vietnamese and may be made in
foreign languages with full contents in
accordance with the provisions of the Law on
Enterprises. Minutes made in Viethamese and
minutes made in foreign languages are equally
effective. In case of differences in contents, the
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trach nhiém vé tinh trung thuc va chinh xac cla
ndi dung bién ban hop H6i ddng quan tri.

Pidu 37. Mién nhiém, bai nhiém va bd sung

thanh vién Hoi dong quan tri
CAc trudng hgp mién nhiém, bai nhiém thanh
vién Hoi ddng quan tri trong nhiém ky:

a. Thanh vién Hdi ddng quan tri khong ¢é du
tieu chuéin va diéu kién theo quy dinh tai
khoan 4 Diéu 34 cla Diéu Ié nay;

b. Thanh vién H6i dong quan tri khong tham
gia cac hoat dong clia H6i dong quan tri
trong sdu thang lién tuc, trir trudng hop bat
kha khang;

c. C6 dan xin tlr chdc bang véan ban va dugc
Cdng ty chap thuén;

d. Bj Pai hdi ddng cd dong bai nhiém, mién
nhiém.

e. Cac trudng hgp khac phu hgp vdi quy dinh
phap luét.

Trif trudng hgp quy dinh tai Piém d Khoan 1
Pidu nay, thanh vién HDQT s& khdng con tu
cach thanh vién ngay sau khi HDQT co quyét
dinh xdc nhan thanh vién dé dad khong con tu
cach thanh vién ma khéng can quyét dinh cua
Dai hdi dong cd dong phé chuan.

HGi ddng quan tri phai triéu tap hop Dai hoi
dong cd déng dé bau bd sung thanh vién HJi
ddng quan tri trong trudng hop sau:

S6 lugng thanh vién Hoi dong quan tri bi
giam qua mdt phén ba (1/3) so véi s6 lugng
quy dinh tai Bidu 1& cbng ty. Trong trudng
hap nay Hoi dong quan tri phai triéu tap hop
Pai hdi dong cd dbng trong thdi han khéng
qué sau mudi (60) ngay k& tir ngay s thanh
vién bi gidm qua mot phan ba;

Trudng hgp b sung thanh vién HOi dong quan
tri: trong trudng hop mdt thanh vién bi mat tu
cach thanh vién theo quy dinh clia phap luét va
Piéu 18 ¢bng ty, bi cach chirc, mién nhiém hodc
vi mét ly do ndo dé khéng thé tiép tuc lam thanh
vién Hoi ddng quan tri, Hoi déng quan tri c6 thé
bau ngudi khac tam thgi lam thanh vién Hoi
ddng quan tri. Viéc bau mdi thanh vién Hoi dong
thay thé& phai dugc thyc hién tai bai hdi dong
¢8 déng gan nhat. Néu dugc Pai hdi dong cb
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contents in Vietnamese version shall take
effect. Chairman and the recorder shall be
responsible for the truthfulness and accuracy of
the BOD’s meeting minutes.

Article 37. Dismissal, removal and addition of

BOD’'s members

BOD's member shall be removed and
discharged in the following cases:

a. BOD's member fails to satisfy the
qualifications and conditions stipulated in
Clause 4 of Article 34 of this Charter;

b. BOD’s member fails to participate in
meetings of the BOD for six (06) consecutive
months, except in the event of force
majeure cases;

¢. Upon written notice of resignation which is
approved by the KBSV,

d. Upon resolution of the GSM;

e. Other cases to be stipulated by the
applicable laws.

Except for the case specified at Point d, Clause
1 of this article, BOD’s member shall no longer
have the member status right after the BOD has
decided to affirm that such member has no
member status without the approval of the
GSM.

BOD must convene a meeting of the BOD to
elect additional members of the BOD in the
following cases:

Where the number of members of the BOD
is reduced by more than one third (1/3) of
the number stipulated in the KBSV's Charter,
BOD must convene a meeting of the GSM
within a period of sixty (60) or less days
since the number of members of the BOD
has been reduced by more than one third

(1/3);

Cases of additional BOD’s members: where a
member is disqualified in accordance with the
law and the KBSV's Charter, is dismissed or
removed or is unable to continue to act as a
BOD’s member for a certain reason, the BOD
may appoint another person to act temporarily
as a member of the BOD. The election of a new
member of the BOD for replacement shall be
conducted at the nearest (next) GSM. After the
GSM so approves, the appointment of the new
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ddng chap thuan thi ngay cd hiéu iuc la ngay
HOi déng quan tri bd nhiém. Néu khong dugc
Bai hdi dong c6 déng chép thuan thi thanh vién
mdi nay méat tu cach thanh vién Hoi dBng quan
tri, nhung nhitng biéu quyét clia thanh vién mdi
nay trong thdi gian tU lic Hoi dong quan tri bd
nhiém dén ngay Dai hoi dong cd ddng van cong
nhan gia tri va nhiing Nghj quyét Héi dong quan
tri thdng qua s& khong bj vo hiéu.

Céac tru’dng hgp khéc, Dai héi ddng cd dong bau
thanh vién mdi thay thé thanh vién bj mién
nhiém, bai nhiém tai cudc hop gan nhét.

piéu 38. Ban Kiém toan ndi bd va Quan tri rui

ro ciia Hdi dong quan tri

Ban Kiém toan ndi bd thuc hién chific nang clia
minh trén nguyén tdc doc lap, trung thuc,
khach quan va bao mat. Cac chifc néng, nhiém
vy cu thé clia bd phan Kiém todn ndi bd nhu
sau:

a. Danh gid mot cach ddc 1ap vé sy phd hgp va
tuan thu cac chinh séch phap ludt, Diéu 1§,
cac quyét dinh clia Dai hdi dong ¢d dbng,
Hbéi déng quan tri;

b. Kiém tra, xem xét va danh gia sy day du,
hiéu qué va hiéu lyc ctia hé théng kiém soat
ndi bd tryc thudc Ban Tong Gidm déc nhédm
hoan thién hé thdng nay;

c. Panh gia viéc tuan thi cia hoat dong kinh
doanh d6i v8i cac chinh sach va quy trinh ndi
bd;

d. Tham muu thiét 18p cac chinh sach va quy
trinh ndi bo;

e. Danh gi;’a viéc tudn thu cac quy dinh phép
luat, kiém sodt cac bién phap dam bao an
toan tai san;

f. Danh gia kiém toan ndi bd théng qua thong
tin tai chinh va théng qua qua trinh kinh
doanh;

g. Banh gid quy trinh xac dinh, danh gia va
quan ly rti ro kinh doanh;

h. Danh gia hiéu qua cac hoat dong;

i. Danh gia viéc tudn thi cac cam két trong
Hgp ddng;

member shall be deemed to have effect as from
the date of appointment by the BOD. Where the
new member is not approved by the GSM, this
new member loses the status of a member of
the BOD, however, the votes of this new
member during the time from the appointment
of the BOD to the day of the GSM is held, are
still recognized their value and all resolutions
approved by the BOD still remain valid and
effective.

In other cases, GSM shall elect new members
of the BOD to replace those who are dismissed
or removed at the nearest meeting of the GSM.

Article 38. Internal Audit Department and
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Risk Management Division of the
BOD

The Internal Audit Department shall perform its
functions on the principle of independence,
truthfulness, objectiveness and confidentiality.
The specific functions and duties of the Internal
Audit Department shalt comprise:

a. To independently evaluate compliance with
and observance of policies under the laws,
the Charter and resolutions of the GSM or
the BOD;

b. To check, to consider and to evaluate the
completeness, efficiency and effectiveness
of the internal control system under the
Management Board in order to finalize such
system;

c. To assess the compliance of the business
operation with the internal policies and
procedures;

d. To advise on formulation of policies and
internal rules;

e. To evaluate the compliance with the laws
and to control the measures to maintain the
safety of assets;

f. To evaluate internal audit via financial
information and business activities;

g. To evaluate the rules on identification,
evaluation and management of business
risks;

h. To evaluate the efficiency of activities;

i, To evaluate the compliance with the
contractual commitments;

Jolu T SYBHEL



j. Thuc hién kiém soat hé thdng céng nghé
thong tin;

k. Diéu tra cac vi pham trong ndi bé Cong ty;

. Thuc hién ki€m toan ndi bd Cong ty va cac
cbng ty con.

Chlfc ning va nguyén tac hoat dong cua Ban
Quan tri rdi ro:

a. Quy dinh chinh sach, chién lugc quan ly rui
ro; cac tiéu chuan danh gia rti ro; mic do
rii ro téng thé clia Cong ty va tling bd phan
trong Cong ty;

b. Panh gid mét cach doc 1ap vé sy phu hgp va
tudn tht cac chinh sach, quy trinh quan tri
rti ro d3 thiét lap trong Cong ty;

c. Kiém tra, xem xét va danh gid sy day du,
hiéu qua va hiéu luc cta hé thdng quan tri
rdi ro truc thudc ban Téng Giam déc nham
hoan thién hé théng nay;

d. Chiic ndng khéc do Cong ty quy dinh phu
hap véi phap luat hién hanh.

Yéu cau vé nhan sy cla Ban Kiém toan ndi bd

a. Khdng phai la ngudi da ting bi xr phat d6i
vdi cac hanh vi vi pham trong finh vuc chiing
khoan, ngan hang, bao hiém trong vong 05
(n3m) ndm gan nhét tinh ti ndm dugc bo
nhiém;

b. Trudng bd phdn Kiém todn ndi bd phai la
ngudi ¢d trinh dé chuyén mon vé ludt, ké
toan, kiém todn; C6é du kinh nghiém, uy tin,
thdm quyén d& thuc thi ¢6 hiéu qua nhiém
vy dugc giao;

¢. Khdng phai 1a ngudi c6 lién quan dén cac
Trudng bd phan chuyén mén, ngudi thuc
hién nghiép vu, Téng Gidm déc, Phé Téng
Gidm ddc, Giam d6c chi nhanh;

d. C6 Chidng chi Nhitng v8n dé& cd ban vé
chiing khodn va thi trudng ching khoan va
Chilrng chi Phap luét vé chiing khoan va thi
trudng chirng khodn hodc Chlng chi hanh
nghé chirng khoan;

e. Khong kiém nhiém cac cdng viéc khac trong
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j. To conduct control

< Securities

of the information

technology system;
k. To investigate breaches within the KBSV;

I. To conduct internal audit of the KBSV and
its subsidiary companies.

The functions and principles for operation of
the Risk Management Division shall comprise:

a. To provide for policies and strategy on risk
management; standards for evaluation of
risks and overall risk levels of the KBSV and
of each section of the KBSV;

b. To assess independently the suitability and
compliance with the policies, processes of
risk control established in the KBSV;

c. To inspect, to consider and to evaluate the
completeness, effectiveness and efficiency
of the risk management system under the
Management Board in order to finalize such
system;

d. Other functions to be stipulated by the KBSV
in compliance with the applicable laws.

in the Internal Audit
satisfy the following

A person working
Department  must
requirements:

a. A personnel must not be penalized in the
past by a fine or higher level of penalty for
any act of violation in the sectors of
securities, banking, insurance within five
(05) most recent years to the year of his/her
appointment to the division;

b. The head of the Internal Audit Department
must be a person having professional
qualifications in law, accounting and
auditing; and having sufficient experiences,
prestige and authority to effectively perform
his or her delegated duties;

c. A personnel must not be related to the head
of any professional section, any person
conducting professional business activities,
or the CEO, Deputy CEO or the director of
any branch of the KBSV;

d. A personnel must have the certificate in
relation to basic issues on securities and
securities market and certificate in relation
to the laws in the securities and securities
market or a securities practicing certificate;

0]

. A personnel may not concurrently hold
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Cong ty.

IIL. TONG GIAM BOC, CAN BO QUAN LY KHAC
VA THU KY CONG TY

Piéu 39. T6 chirc bé may quan ly

Cong ty s& ban hanh mét hé théng quan ly ma
theo dé bd may quan ly sé& chiu trach nhiém va
nam dudi su 1&nh dao clia HGi dong quan tri.
Cong ty c6 mdt Téng Giam dSc va/hodc mét s§
Pho Tong Giam déc va mot Giam ddc tai chinh
va/ hodc K& toan trudng do HOi dong quan tri
b8 nhiém. Tong Gidm déc va cac Phd Téng
Gidm doc co thé dong thdi |a thanh vién Hoi
déng quan tri.

Piéu 40. Can bd quan ly

1.

Theo d& nghi clia Téng Giam dbc va dugc su
ch&p thuén clia H6i dong quan tri, Cong ty dudc
st dung s8 lugng va loai can bd quan ly can
thidt hodc pht hgp vdi co cdu va thong & quan
Iy céng ty do Hoi ddng quan tri dé xudt vao
tirng thoi diém.

M(rc ludng, tién thu lao, Igi ich va cac diéu
khoan khac trong Hgp déng lao dong ddi véi
Tong Giam déc s& do Hoi dong quan tri quyét
dinh.

Piéu 41. Tiéu chuan va diéu kién 1am Téng

Giam doc
C6 du nang luc phép ludt va nang Iyc hanh vi
dén su, khong thudc déi tugng bi cdm quan ly
doanh nghiép theo quy dinh clia Lugt Doanh
nghiép;

Khdng phai 13 ngusi da ting hodc dang bi truy
c(fu trach nhiém hinh su, bi phat tu hodc bi toa
4n tudc quydn hanh nghé theo quy dinh cla
phap luat;

C6 bang dai hoc ho#c trén dai hoc chuyén
nganh tai chinh, ngan hang, chiing khoan; cé
kinh nghiém chuyén mén trong finh vuc tai
chinh, ngan hang, chitng khoan it nhat 03 (ba)
n3m va co kinh nghiém quan ly diéu hanh toi
thiéu 03 (ba) nam;

Cé ching chi hanh ngh& kinh doanh chiing
khodn hodc du didu kién d€ dugc cdp chimg chi
hanh nghé kinh doanh chiing khoan theo quy

III.
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another position in the KBSV.

CHIEF EXECUTIVE OFFICER, OTHER

EXECUTIVES AND SECRETARY OF THE KBSV

Article 39. Organization of the managerial

apparatus

KBSV applies a management system under
which the management will be responsible and
under the leadership of the BOD. KBSV has one
(01) CEO and/or a number of Deputy CEO, and
one (1) Chief Financial Officer and/or Chief
Accountant appointed by the BOD. CEO and the
Deputy CEO may be concurrently members of
the BOD.

Article 40. Executives

1.

Upon recommendation of the CEO and with
approval of the BOD, KBSV is entitled to recruit
and employ necessary executives with the
quality and in the quantity which conforms with
the structure and practice of management of
the KBSV and as proposed by the BOD from
time to time.

Wages, remuneration, benefits and other terms
in the labor contract with the CEO shall be
determined by the BOD.

Article 41. Criteria and conditions to be the
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Chief Executive Officer

Having full capacity for civil acts and not being
prohibited from establishment and
management of enterprises in accordance with
the Law on Enterprises.

Not be a person who has been or is being
examined for penal liability, be imprisoned or
be deprived of the right to practice by the court
in accordance with law;

Having bachelor or master degrees in finance,
banking or securities; having at least three (03)
years of experience in finance, banking or
securities and having at least three (03) years
of management experience;

Having a securities business practicing
certificate or fully meeting the conditions for
being granted the securities business practicing
certificate as prescribed in the Law on



dinh tai Luat chimg khoan;

Khong phai la ngudi hanh nghé d& bi Uy ban
Chitng khoan Nha nudc thu hoi chiing chi hanh
nghé theo quy dinh clia Ludt Ching khoan;

Khong dugc dong thai lam viéc cho mét doanh
nghiép khac;

Khéng dugc dong thai la thanh vién HG6i dong
quan tri, thanh vién hdi ddng thanh vién céng
ty ching khoan khac;

Chua tirng bi UBCKNN xUr Iy vi pham theo quy
dinh clia phdp luat v& ching khoan va thi
trudng chiig khoan trong vong hai (02) nam
gan nhat;

Tuén thi quy tac dao dlrc nghé nghiép trong
hoat dong kinh doanh chiing khoan.

Piéu 42. B4 nhiém, mién nhiém Tong Giam déc

1.

B& nhiém: Hoi dong quan tri bd nhiém mgt (01)
thanh vién trong Hbi déng quan tri hodc thué
mdt ngudi khac lam Téng Gidm ddc. Nhiém ky
clia Tong Giam déc khdng qué 05 (ndm) nam
trir khi HOi ddng quan tri ¢ quy dinh khac; cé
thé dugc bd nhiém lai vdi s6 nhiém ky khong
han ché&. Viéc bd nhiém cé thé hét hiéu luc cdn
c(r vao cac quy dinh tai Hgp dong lao dong.

Téng Gidm ddc Cong ty bi mién nhiém trong
cac trudng hgp sau:

a. Khdng c6 dh tiéu chudn va digu kién lam
Tdng Gidm déc theo quy dinh tai Diéu 1€;

b. Co dan xin tir chic;

¢. Theo quyét dinh clia HOi dong quan tri khi
¢6 t hai phan ba thanh vién HG6i dong quan
tri biéu quyét tan thanh (trudng hgp nay
khéng tinh biu quyét clia Tong Gidam ddc)
va b nhiém Téng Gidm d6c mdi thay thé;

d. Cac trudng hgp khéac pht hgp véi quy dinh
phap luat.

Piéu 43.Quyén va nhiém vu cia Téng Giam

doc
Quyét dinh céc van dé lién quan dén cong viéc
kinh doanh hang ngay cla Céng ty ma khong
can phéai cd nghi quyét cia Ho6i dong quan tri
Cong ty.

T6 chirc thuc hién quyét dinh clia HGi dong
quan tri va Pai hdi dong ¢ dong Cong ty.

Securities;

Not be a practitioner who has been revoked by
the SSC in accordance with the Law on
Securities;

another

Not working for

enterprise;

concurrently

Not being concurrently a member of the BOD
or member of the members’ council of another
securities company;

Having never been dealt with by the SSC in
accordance with the Law on Securities and
securities market in the last two (02) years;

Complying with the code of professional ethics
in securities business activities.

Article 42. Appointment, dismissal of the CEO

1.

Appointment: BOD shall appoint one (01)
member of the Board of Directors or hire
another person as the CEO. The term of the
CEO shall not be exceed five (05) years unless
otherwise stipulated by the BOD, and may be
re-appointed for an unlimited number of terms.
The appointment may terminate pursuant to
the provisions of the labor contract.

CEO shall be removed in the following cases:

a. Failure to satisfy the criteria and conditions
for being the CEO stipulated in this Charter;

b. Upon written notice of resignation;

c. Upon resolution of the BOD when two third
(2/3) of the members of the BOD vote for
approval (in this case the voting of the CEO
is not counted) and appoint a new CEO;

d. Other cases in accordance with the

applicable laws.

Article 43. Rights and obligations of the CEO
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To make decisions on all issues relating to the
day-to-day business operations of the KBSV not
requiring resolutions of the BOD.

To organize the implementation of resolutions
of the BOD and the GSM.



3. T6 chic thuc hién k& hoach kinh doanh va
phuong an dau tu cia Cong ty.

4, Kién nghi phuong an ca cdu td chirc, kién nghi
hodc ban hanh quy ch& quéan ly ngi bd Cong ty,
kién nghi s6 lugng va cac can bd quan ly ma
Céng ty can thué vdi Hoi dong quan tri.

5. B& nhiém, mién nhiém, cach chirc céc chiic
danh quan ly trong COng ty, trir cac chlc danh
thudc tham quyén cua HGi dong quan tri.

6. Ky k&t hgp ddng nhéan danh Cong ty, tr trudng
hgp cac hgp déng thudc thdm quyén cla Hoi
dong quan tri.

7. Trinh bdo céo quyét toan tai chinh hang nam
|én H6i dong quan tri;

8.  Kién nghi phudng an st dung Igi nhuan hoac
x(r ly 10 trong kinh doanh.

9. Tuyén dung laoc dong.

10. Chiu trach nhiém vdi HGi dong quan tri va cac
cd déng vé viéc thuc hién nhiém vu va quyén
han dudc giao va phai bao cdo cac ¢ quan nay
khi c6 yéu cau.

11. Thdng qua hgp dong mua, ban, vay, cho vay
va hgp dong khac cé gid tri nhd han 15% tong
gid tri tai san dugc ghi trong bao cdo tai chinh
gin nhét cla cbng ty, néu Diéu 1€ cdng ty
khdng quy dinh mét ty 1& hodc gid tri khac, hodc
da dudgc phé duyét bai H6i dong quan tri.

12. Cac quyén va nhiém vu khac dugc quy dinh tai
Didu Ié nay, hdp ddng lao déng ma Tong Gidam
ddc ky vdi Cong ty theo nghi quyét cua Hoi
dong quan tri.

Piéu 44. Thu ky Hoi dong Quan tri

1. HOi dong quan tri s& bd nhiém mét (hodc nhigu)
ngudi 1am Thu ky Hoi dong Quan tri vdi nhiém
ky va nhitng diéu khoan theo quyét dinh cla
HGi ddng quan tri. Hi dong quan tri ¢d thé béi
nhiém Thu ky HGi déng quan tri khi can nhung
khéng trai vdi cac quy dinh cla phap luat hién
hanh vé lao déng. H8i dng quan tri cling ¢
thé bd nhiém mét hay nhiéu Trg ly Thu ky Hoi
ddng quan tri tlly thudc vao timg thdi diém. Vai
trd va nhiém vu ctia Thu ky H6i dong quan tri
bao gom:

a. TO chlc cac cudc hop ctia HDQT, Ban Kiém
soat va Dai hdi dong cé dong theo Iénh clia
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3. To organize the implementation of business
plans and investment plans of the Company.

4. To make recommendations on the
organizational structure or issue regulations on
internal management of the KBSV, to make
recommendations on the number of managers
that the KBSV needs to hire with the BOD.

5. To appoint, remove and dismiss managerial
positions in the KBSV, except for those subject
to the approval of the BOD.

6. To enter into contracts on behalf of the KBSV,
except for those falling within the authority of
the BOD.

7. To submit annual financial finalization reports
to the BOD.

8. To make recommendations on plans for using
profit or dealing with business losses.

9. To recruit employees.

10. To take responsibility to the BOD and
shareholders for the performance of assigned
duties and powers and report them to the latter
upon request.

11. Approve sale, loan, borrowing contracts, and
other contracts of which the values are equal to
less than 15% of the total asset value written
in the latest financial statement of the
company, unless another rate is prescribed by
the company’s charter or approved by BOD.

12. Other duties and powers stipulated in
accordance with the regulations of this Charter,
in the labor contract signed between the CEO
and the KBSV in accordance with the resolution
of the BOD.

Article 44. Secretary of the Board of Directors

1. BOD shall appoint one (01) or several person(s)
to act as the Secretary of the BOD for the term
of office and on other terms decided by the
BOD. BOD may remove the Secretary of the
BOD where necessary but such removal must
not be contrary to the applicable law on labor.
BOD may also appoint one or several assistants
to the Secretary of the BOD from time to time.
The role and duties of the Secretary of the BOD
shall comprise:

a. To organize meetings of the BOD, BOS and
the GSM upon request of the Chairman or
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Chu tich HPQT hodc Ban kiém soét;

b. L&p bién ban cac cudc hop;

C.
d.

2.

Tu v8n vé thi tuc clia cac cude hop;

Cung cdp cac thdng tin tai chinh, ban sao
bién ban hop H6i dong quan tri va cac théng
tin khac cho thanh vién cta HGi dong quan
tri va Ban Kiém sodt.

Thu ky HGi dong Quan tri ¢6 trach nhiém bao

méat thdng tin theo cac quy dinh ctia phap luat
va quy dinh ndi b clia Cong ty.

Piéu 45. B6 phan Kiém soat ndi bd va Quan tri

rdi ro tru'c thudc Tong Giam ddc

1. BO phan Kiém soat ndi bd cé nhiém vu kiém
soat tudn thu nhitng ndi dung sau:

a.

Kiém tra, gidm sét viéc tuén thi cac quy dinh
phap luat, diéu |é cong ty, quyét dinh cla
Pai hdi déng ¢ dbng, quyét dinh clia Hoi
ddng quan tri, cac quy ché, quy trinh nghiép
vy, quy trinh quan tri rdi ro clia Cong ty, cua
cac bd phan cd lién quan va cla ngudi hanh
nghé ching khoan trong Céng ty;

Gidm sat thuc thi cac quy dinh ndi bo, cac
hoat dong tiém &n xung dét Igi ich trong ndi
bd Coéng ty, déc biét dGi véi cac hoat dong
kinh doanh clia ban than Cong ty va cac giao
dich c& nhan cGa nhén vién Cong ty; giam
sat viéc thuc thi trach nhiém cla can bg,
nhan vién Cong ty, thuc thi trach nhiém cua
d6i tac dGi vai cac hoat dong da Gy quyén;

Kiém tra ndi dung va gidm sat viéc thuc hién
céc quy tac vé dao dlrc nghé nghiép;

. Gidm sat viéc tinh toan va tuan thu cac quy

dinh dam bao an toan tai chinh;

Téch biét tai san khach hang;
Bao quan, luu trir tai san khach hang;

Kiém soat viéc tudn tha quy dinh ctia phap
Juat vé phong, chong rura tién;

. Céc cdng viéc khac theo sy phan cong cua

Téng Gidm déc.

Y&u cau vé nhan sy cGia Bd phan Kiém soét ndi

b.
(ol
d.

BOS.
To make the minutes of meetings.
To advise on procedures for meetings.

To provide financial information and copies
of the minutes if meetings of the BOD and
other information to members of the BOD
and BOS.

2. The Secretary of the BOD is responsible to keep
confidentiality of information in accordance with
law and the KBSV’s Charter.

Article 45. Internal Control Department and
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Risk Management Division under
CEO

1. The Internal Control Department shall have the
following duties to control compliance:

d.

A

. Other

To check and supervise compliance by the
KBSV, by relevant business sections and by
securities practitioners of the KBSV with the
laws, the KBSV's Charter, resolutions of the
GSM or the BOD, and regulations,
professional rules and risk management
rules;

To supervise implementation of the internal
regulations, activities having potential
conflict of interest within the KBSV,
especially the business activities of the
Company itself and personal transactions of
employees of the KBSV; and supervise
performance of responsibilities by officials
and employees of the KBSV and
performance of responsibilities by partners
in respect of delegated activities;

To check the content of and supervise
implementation of the rules on professional
ethics;

. To supervise calculation and compliance

with the regulations on financial prudential
ratios;

. To maintain separation of assets of clients;

To preserve and store assets of clients;

. To control compliance with the laws on anti-

money laundering;

tasks delegated by the Chief
Executive Officer,

person working in the Internal Control

Department must satisfy the following



a. Trudng bd phan Kiém soat ndi bd phai la
ngudi ¢d trinh dd chuyén mon vé luat, ké
toan, kiém toan; C6 du kinh nghiém, uy tin,
tham quyén dé thuc thi cd hiéu qua nhiém
vy dugc giao;

b. Khéng phai la ngudi cé lién quan dén cac
Trudng bd phan chuyén mon, ngudi thyc
hién nghiép vy, Tong Gidm d6c, Phé Téng
Gidm ddc, Gidm d6c chi nhanh;

¢. C6 Ching chi Nhitng v&n dé cd ban vé chimng
khodn va thj trudng chiing khoan va Ching
chi Phép luét vé chirng khoan va thi trudng
chiing khoan;

d. Khéng kiém nhiém cac céng viéc khac trong
Céng ty;

e. Yéu cau khac do Coéng ty quy dinh phl hgp
vdi phap luét.

Nhiém vu clia hé thdng thuc thi quan tri rdi ro:

a. Xé&c dinh chinh sach thuyc thi va mirc d6
ch8p nhan rli ro ciia Céng ty;

b. Xéac dinh rui ro clia Cong ty;

c. Do ludng ri ro;

d. Gidm sat, ngan nglra, phat hién va x{ ly rdi
ro.

IV. BAN KIEM SOAT

Piéu 46. Ban Kiém soat

1.

Ban Kiém sodat ¢ ba (03) dén nam (05) thanh
vién, nhiém ky clia Ban kiém soat khéng qua
nam (05) n&m va ¢d thé dugc bau lai vdi s6
nhiém ky khéng han ché&. Trudng hgp Kiém soét
vién ¢6 cling thdi diém két thdc nhiém ky ma
Kiém soat vién nhiém ky mdi chua dugc bau thi
Kiém soat vién da hét nhiém ky van tiép tuc
thuc hién quyén va nhiém vu cho dén khi Kiém
soat vién nhiém ky mdi dugc bau va nhan
nhiém vu.

Thanh vién Ban Kiém soat do Dai hdi déng cd
déng bau chon theo nguyén tac don phi€u va

K5 Securities

requirements:

a. The head of the Internal Control
Department must be a person having
professional qualifications in law, accounting
or auditing; and bhaving sufficient
experiences, prestige and authority to
effectively perform his or her delegated
duties;

b. Not being related to the head of any
professional section, to any person
conducting professional business activities,
CEO, Deputy CEO, or the director of any
branch of the KBSV;

¢. Have a securities practicing certificate or a
certificate in relation to basic issues in the
securities and securities market and a
certificate in relation to the laws on
securities and securities market or a
securities practicing certificate;

d. Not hold concurrently other positions in the
KBSV,

e. Other requirements to be stipulated by the
KBSV in compliance with the applicable
laws.

The Risk Management Division shall have the
following duties:

a. Determining policies on implementation and
risk-bearing ability of the KBSV;

b. Identifying risks of the KBSV,
c. Measuring risks;

d. Supervising, preventing, discovering and
dealing with risks.

1V. SUPERVISORY BOARD

Article 46. Supervisory Board
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1.

BOS of the KBSV shall have from three (03) to
five (05) members, the term of the BOS shall
be five (05) years and BOS's members may be
re-appointed for an unlimited number of terms.
Upon expiry of the term of the BOS, if the new
BOS has not been elected, the BOS of the term
which has expired shall retain its rights and
duties until a new BOS is elected and takes over
the duties.

Members of the BOS are elected by the GSM on
the principle of cumulation voting and



co ché dé clr nhu dé cir thanh vién Hoi dong
quan tri tai Didu 1& nay. Cac Kiém soat vién bau
mét ngudi trong s6 ho lam Trudng ban kiém
soat theo nguyén téc da sd.

Ban Kiém soat phai cd han mét nifa sé thanh
vién thuding trd & Viét Nam. Trudng Ban kiém
soat phai 1a k& toan vién hodc kiém toan vién
chuyén nghiép va phai lam viéc chuyén trach tai
Cong ty.

Quyén va nhiém vu clia Trudng Ban kiém sodt
nhv sau:

a. Triéu tap cudc hop Ban Kiém soat va hoat
ddng vdi tu cach 1a Trudng ban kiém soat;

b. Yéu ciu Cdng ty cung cép cac thong tin lién
quan dé bo cao cac thanh vién Ban Kiém
soat;

c. Lap va ky bdo cdo clia Ban Kiém soat sau khi
tham khao y kién ctia Hoi déng quan tri dé
trinh 1&n Dai hdi ddng cd déng.

Pidu 47. Quyén va nghia vu cua Ban Kiém soat

Tham quy&n ctia Ban Kiém soat:

a. Ban Kiém sodt thuc hién gidm sat HDQT,
Téng Giam déc trong viéc quan ly va diéu
hanh C8ng ty; chiu trach nhiém trudc phap
luat va Pai hdi dong ¢cd déng vé viéc thuc
hién cac quyén va nhiém vy clia minh.

b. Kiém tra tinh hgp ly, hdp phap, tinh trung
thuc va mic dd can trong trong quan ly,
didu hanh hoat dong kinh doanh, trong t&
chirc ¢6ng tac k& toan, thdng ké va 1ap bdo
cao tai chinh;

c. Tham dinh bao cdo tinh hinh hoat déng kinh
doanh, béo cdo tai chinh hang nam va sau
théng clia Céng ty, bao cdo danh gia cong
tac quan ly ctia HDQT Ién BPHDCD;

d. Ra sodt, kifm tra va danh gia hiéu lyc va
hiéu qua ctia hé théng kiém soat ndi bg,
ki€ém toan ndi bd, quan ly rii ro va cadnh béo
s6m cuia Cong ty;

e. Xem xét s6 k& toan va céc tai liéu khac clia
Coéng ty, cac cdng viéc quan ly, diéu hanh
hoat dong clia Cong ty bat c& khi nao xét
thay can thiét hodc theo nghi quyét ctia Dai
hdi ddng cd dong hodc theo yéu cau cla cd
ddng hodc nhém c6 déng quy dinh tai Digu
|& nay va Ludt Doanh nghiép;

K E Securities

nomination mechanism same as nominating
members of the BOD in this Charter. BOS must
appoint one (01) member to be the head of the
BOS on a majority rule basis.

More than half of the members of the BOS must
reside permanently in Vietnam and the head of
the BOS must be an professional accountant or
auditor and must work full time at the KBSV.

The Head of the BOS has the following rights
and responsibilities:

a. To convene meetings of the BOS and acting
as Head of BOS;

b. To request the KBSV to provide relevant
information in order to report to the BOS;

c. To prepare and sign reports of the BOS after
consulting the BOD in order to submit to the
GSM.

Article 47. Duties and powers of the BOS
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1.

BOS has the following duties:

a. BOS shall supervise the BOD and CEO with
respect to management and administration
of the KBSV, and shall be responsible to the
GSM for the performance of its duties;

b. Inspect the reasonableness, legality,
truthfulness and prudence in management
and administration of business activities, in
organization of the statistics and accounting
work and preparation of financial
statements;

c. Evaluate business reports, half-yearly and
annual financial statements and reports on
evaluation of the work of management by
the BOD to the GSM at its annual meeting;

d. Review, check, assess the effect and
effectiveness of the internal control system,
internal audit system, risk management and
early warning system of the company;

e. Examine accounting books, accounting
records and other documents of the KBSV;
managerial and administrative works of the
KBSV where necessary or under the
Resolutions of the GSM or at the request of
the shareholder or group of shareholders
prescribed in Law on Enterprises;

4
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f. Khi cd yéu cau clia ¢d déng ho&c nhom cb
déng quy dinh tai Diéu 17 cla Diéu 1€ nay,
Ban Kiém soat thytc hién kiém tra trong thdi
han bay (07) ngay lam viéc, ké tir ngay nhan
dugc yeu cau. Trong vong mugi lam (15)
ngay, ké tir ngay két thic kiém tra, Ban Kiém
soat pha| bao cdo giai trinh vé& nhitng van dé
dugc yeu cau kiém tra dén H0| dong quan
tri va cd dong hodc nhém cd dong co yéu
cau. Viéc kiém tra clia Ban Kiém soat quy
dinh tai Khoan nay khong dugc can trd hoat
dbng binh terdng clia Hoi déng quan tri va
khdng gay gian doan Diéu hanh hoat dong
kinh doanh ctia Cong ty;

g. Kién nghi H6i ddng quan tri hodc BHDCD cac
bién phap stra ddi, bd sung, cai tién cd céu
td chifc quan ly, gidm sat va Biéu hanh hoat
ddng kinh doanh cua Cong ty;

h. Khi phat hién c6 thanh vién Hdi dong quan
tri hodc nhan vién dudi quyén Tong Giam
d6c vi pham phap ludt, biéu 18 cong ty dan
dén xam pham quyén va Igi ich ca Cong ty,
c6 dong hoic khéch hang, xam pham nghia
vu ngerl quan ly Céng ty thi phai théng bao
ngay bang van ban cho H&i déng quan tri va
yéu cau ngudi cé hanh vi vi pham chdm dit
hanh vi vi pham, déng thdi cd giai phap
nham khac phuc hau qua;

i. Trudng hdp phat hién thanh vién HBQT,
nhan vién dudi quyén Tong giam doc vi
pham phap luat, Digu Ié cong ty dan dén
xam pham quy@n va Igi ich cla Cong ty, o
déng hoac khach hang thi Ban Kiém sodt c6
tradch nhiém yéu ciu ngudi c6 hanh vi vi
pham giai trinh trong thdi han nhdt dinh
hoac dé nghl triéu tap DHDCD dé glal quyét.
Dai vdi cac vi pham phap ludt, Ban Kiém soat
phai bdo cdo bang van ban cho UBCKNN
trong thdi han 07 ngay lam viéc ké tir ngay
phat hién vi pham;

j. Xay dung quy trinh kiém soat dé Dai hdi
ddng ¢6 ddéng thdng qua;

k. Céc nhiém vu khéc theo yéu cau, theo quyét
dinh ciia PHDCD, Diéu 1& Cong ty.

f. If there is a request from individual

shareholders or a group of shareholders
provided for in Article 17 of this Charter, the
BOS shall investigate within seven (07)
working days from the date of receipt
thereof. Within fifteen (15) days from the
end of the inspection, the BOS shall report
the issues to the BOD and the shareholder
or group of shareholders who made the
request. The inspection mentioned in this
Clause must not obstruct the normal
operation of the BOD and must not interrupt
the company’s business administration;

. Propose changes and improvements to the

organizational structure, management,
supervision, and operation of the KBSV to
the BOD or GSM;

. Upon discovery of a member of the BOD or

a member of the Management Board who is
in breach of the law, KBSV's Charter
resulting in a violation of the rights and
interests of the KBSV, of the shareholders or
of clients or a violation of the obligations of
a manager of the KBSV, to immediately
notify in writing the matter to the BOD and
request the person in breach to cease the
breach and, at the same time, take
measures to remedy any consequences;

Upon detection of a member of the BOD or
CEO breaching the laws or this Charter to
the detriment of the interests of the KBSV,
shareholders or customers, BOS has the
responsibility to request the breaching
person to explain within a certain period or
request to convene the GSM to resolve. BOS
must inform breaches of the laws in writing
to the SSC within seven (07) working days
from the date of detection;

Develop supervision process and procedures

' to be approved in the GSM;

. Other duties as required by resolutions of

the GSM, KBSV's Charter.

Trong qud trinh thyc thi nhiém vu ca minh, 2.  During their course of action, the BOS have the

Ban Kiém sodt cd cac quyén va trach nhiém following rights and duties:
sau:
a. Quyén clia Ban Kiém soét: a. Rights of the BOS:
- SUr dung tu van doc lap, Ban kiém todn - Employ independent consultants and
57 ¥ »



ndi bd clia Céng ty dé& thuc hién cac
nhiém vu dudgc giao;

Tham du va tham gia thao [uan tai cac
cudc hop PHDBCD, HDQT va cac cudc hop
khac cta Cong ty;

CS thé tham khao y kién clia H6i dong
quan tri trudc khi trinh bao cao, két luan
va kién nghi Ién Dai hdi dong cb dong;
Dugc cung cdp thong tin day da:

+ Thong bao mdi hop, phi€u ldy y kién
thanh vién HDQT va cac tai liéu kem theo
phai dugdc gui dén Kiém soat vién cling
thdi diém va theo phuong thic nhu déi
vGi thanh vién HDQT;

+ Cac nghi quyét va bién ban hop clia Dai
héi déng c6 dong, HDQT phai dudc gui
dén cho cac Ban Kiém sodt cung thdi
Diém va theo phuang thirc nhu d&i véi cd
dong, thanh vién HDQT;

+ B&o cdo clia Tong Gidm d6c trinh Hoi
ddng quan tri hodc tai liéu khéc do Cong
ty phat hanh phai dugc guri dén Kiém soat
vién cling thdi diém va theo phuang thitc
nhu d6i véi thanh vién Hoi dong quan tri;
+ Kiém sodt vién ¢ quyén tiép cin céc
ho so, tai liéu cua Cong ty luu gil tai tru
s& chinh, chi nhanh va dia diém khéc; c6
quyén dén cac dia Piém lam viéc cla
ngudi quan ly va nhan vién clia Cong ty
trong gid lam viéc;

+ HOi ddng quéan tri, thanh vién HDQT,
Toéng Gidm déc, ngudi quan Iy khac phai
cung cdp day du, chinh xac va kip thdi
théng tin, tai liéu vé cong tac quan ly,
Piéu hanh va hoat ddng kinh doanh cla
Cong ty theo yéu cdu clia Ban Kiém sodt.

Pugc nhin tién lugng hodc thu lao va
hudng cac quyén Igi khac theo quyét dinh
clia Dai hdi ddong ¢ déng va quy dinh
phép luat.

b. Trach nhiém clia thanh vién Ban Kiém soat:

Tuan thd phap ludt, Diéu |é cong ty,
quyét dinh cta Dai hi déng c6 dong va
dao dlrc nghé nghiép trong viéc thuc hién
cac quyén va nhiém vy dugc giao;

Thuc hién cac quyén va nhiém vy dugc

giao mot cach trung thuc, can trong, tét
nhat nhdm bao dam Igi ich hgp phap t6i
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internal audit department of the KBSV to
perform given duties;

Attend and discuss at meetings of the
BOD, GSM, and other meetings of the
KBSV;

Seek opinions of the BOD before
submitting reports, conclusions, and
proposals to the GSM;

Be entitled to full access to information:

+ Invitations, absentee ballots, and
enclosed documents shall be sent to the
BOS at the same time and in the same
manner as Members of the BOD;

+ Resolutions and minutes of meetings of
the BOD and GSM shall be sent to the
BOS at the same time and in the same
manner as shareholders and Members of
the BOD;

+ CEO's report to the BOD or other
documents issued by the KBSV must be
sent to the Supervisors at the same time
and in the same manner as for the BOD's
members.

+ Supervisors are entitled to access
documents of the KBSV which are kept at
the headquarter, branches, and other
locations; entitled to enter working places
of managers and employees of the KBSV
during working hours;

+ BOD’s members, CEO, and other
managers must provide sufficient,
accurate, and timely information,
documents about the management of the
KBSV at the request of members of the
BOS.

BOS’s members shall receive
remuneration and other benefits under
decisions of the GSM and in accordance
with law.

Duties of the BOS:

Comply with the laws, the KBSV's
Charter, decisions of the GSM and
professional ethics in exercising assigned
rights and tasks;

Perform the given rights and obligations
with honesty, prudence and in the best



da cua Cong ty;

~ Trung thanh véi Igi ich cia Cong ty va cd
dong; khong dudc st dung thong tin, bi
quyét, cd hdi kinh doanh, tai san cua
Cong ty, dia vi, chiic vy ctia minh dé tu
lgi hodic phuc vu Idi ich cho td chire, ca
nhan khac;

- Cic nghia vu khéc theo quy dinh cua
phép luat va Diéu 1& nay.

Truding hop Kiém sodt vién vi pham nghia vu
quy dinh tai Diém b Khoan 2 Digu nay, dan dén
géy thiét hai cho Céng ty hodc ngudi khéc thi
Kiém soat vién phai chiu trach nhiém ca nhan
hodc lién ddi boi thudng thiét hai dd. Moi thu
nhap va Igi ich khac ma Kiém soat vién c6 dugc
phai hoan tra Cong ty.

Trudng hgp phét hién cé Kiém soat vién vi
pham trong khi thuc hién quyén va nhiém vu
dugc giao thi HDQT phai thong bao bang van
ban dén Ban Kiém soat, yéu cau Kiém soat vién
¢ hanh vi vi pham phai chdm dut hanh vi vi
pham va c6 giai phap khac phyc hau qua.

Pidu 48. Cach thirc hoat ddng va cudc hop cua

Ban Kiém soat

Ban Kiém soat phai ban hanh cac quy dinh vé
cach thirc hoat déng va trinh ty, thu tuc, cach
thifc t8 chifc cudc hop clia Ban Kiém soat dé
Pai hoi dong cd dong thdng qua.

M3i n&m Ban Kiém soat phai t8 chirc hop t8i
thiéu hai (02) fan.

Cubc hop clia Ban Kiém sodt dugc tién hanh khi
¢6 tir hai phan ba (2/3) tong s6 thanh vién tham
dy.

Pidu 49. Tiéu chudn va diéu kién thanh vién

Kiém soat vién
C6 dii nEng luc hanh vi dén sy va khéng thudc

d6i tugng bi c&m thanh 1ap va quan ly doanh
nghiép theo quy dinh cua Luat Doanh nghiép.

Khéng phai 1a vg hodc chong, cha dé, cha nudi,
me dé, me nudi, con de, con nudi, anh rudt, chi
rudt, em rudt cla thanh vién H6i dong quan tri,
clia TOng Giam ddc, va ngudi quan Iy khac.

C6 trinh dd chuy&n mdn hodc kinh nghiém nghé
nghiép vé k& toan, kiém toan hodc trinh do
chuyén mdn, kinh nghiém thufc t& trong nganh
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interest of the KBSV,

- Act in the best interest of the KBSV and
its shareholders; do not use information,
industry secrets, business opportunities
or assets of the KBSV or misuse one’s

position,  power, for self-seeking
purposes or serving the interest of other
entities;

. Other obligations as provided for by laws
and this Charter.

The Supervisor who violates regulations in
Paragraph b, Clause 2 of this Article and thus
causes damage to the KBSV or other persons
shall take personal responsibility or pay
compensation for such damage. All incomes
and other benefits of such Supervisor shall be
returned to the KBSV.

If a Supervisor is found committing violations
while exercising his/her given rights and
obligations, the BOD shall send a written
notification to the BOS, requesting the violator
to stop the violations and take remedial
measures.

Article 48. Operations and meetings of the

Article 49. Standards

59

Supervisory Board

BOS must issue regulations on operations,
process, procedures and meetings of the BOS
to be approved by the GSM.

BOS shall meet at least two (02) times per year.

BOS meeting shall take place if at least two
thirds (2/3) of the members attend the
meeting.

and conditions of
Supervisors

Be legally competent and not banned from
establishing and managing businesses as
prescribed by the Law on Enterprises.

Not a spouse, birth parent, adoptive parent,
birth child, adopted chiid, or sibling of any
member of the BOD, CEO, or any other
managers.

Having professional qualifications in securities
and securities market; and having professional
qualifications or trade experience in accounting
or auditing or professional qualifications or

-
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tai chinh, ngan hang;

4. It nhat 6 mot thanh vién 1a k& todn vién hoac 4.

kiém toan vién trong trudng hgp Céng ty d3
niém vyét;

5. Khéng giir cac chiic vu quan ly cbng ty; 5.
Khong phai 1a thanh vién hay nhan vién cla 6.

cong ty kiém toan doc lap dang thyc hién viéc
kiém todn cac bdo cdo tai chinh ctia cong ty;

7. Trudng Ban Ki€m soat khéng dugc I3 thanh vién 7.

Ban Kiém sodt hodc chic danh quan ly cla
Céng ty chimg khodn khéc.

8. Cac diéu kién va tiéu chuin khac pht hgp véi 8.

quy dinh phap luét.

experience in the financial or banking industry.

In case of a listed company, Supervisor must
also be an auditor or accountant.

Not hold any managerial position in the KBSV.

Not a member or employee of an independent
audit company that is auditing its financial
statements.

Head of the BOS must not be a member of the
BOS or the manager title of another securities
company.

Other conditions and standards in accordance
with the law.

Diéu 50. Mién nhiém, bai nhiém Ban kiém soat Article 50. Dismissal of BOS’s members

1. Kiém so&t vién bi mién nhiém trong cac trudng 1.

hgp sau:

a. Khong c6 du tiéu chudn va digu kién lam
Kiém soat vién theo quy dinh tai Diéu |& nay;

b. Khéng thuc hién quyn va nhiém vy clia
minh trong 06 (sau) thang lién tuc, trir
trudng hgp bét kha khang;

¢. C6 don xin tir chiic bng van ban va dugc
Cong ty chdp thuén;

d. Theo quyét dinh clia Pai hoi doéng cb déng;
cac trudng hgp khac phu hap véi quy dinh
phap luét.

2. Thanh vién Ban Kiém soat bi béi nhiém trong 2.

céc trudng hgp sau:

a. Khéng hoan thanh nhiém wy, cbng viéc dugc
phan céng;

b. Vi pham nghiém trong hodc vi pham nhiéu
1an nghia vu clia Kiém sodt vién quy dinh tai
Luat Doanh nghiép va Biéu 1é cong ty;

c. Theo quyét dinh clia Dai héi dong cd dong.

Chuang IV
TO CHUC THUC HIEN
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BOS’s member shall be removed or discharged
in the following cases:

a. No longer satisfies the standards and
conditions to be a Supervisor prescribed in
this Charter;

b. Such member is absent from meetings of
the BOS for six (06) consecutive months,
except in the case of an event of force
majeure;

C. A written resignation is sent to the head
office of the KBSV and approved;

d. Such member is dismissed from the position
of a member of the BOS pursuant to a
decision of the GSM; other cases in
compliance with the applicable laws.

BOS's members may be dismissed in the
following cases:

a. Fail to fulfill the given tasks or duties;

b. Commit serious or repeated violations of
Supervisor's obligations prescribed by the
Law on Enterprises and this Charter;

¢. Under Decision of the GSM.

Chapter IV

HANDLING OF RELATIONSHIPS WITH
RELATED PARTIES



Pidu 51. Cac tranh chap cé thé xay ra

1.

Céc trudng hgp dugc xem la tranh chap gilta
Cong ty Vi cac déi tac lién quan khi phat sinh
tranh ch&p hay khiéu nai gira:

a. Co doéng véi Cong ty;

b. C& dbng véi HDQT, Ban Kiém soat, Tong
Giam d6c hay ngudi quan ly Cong ty;

¢. Khach hang hodc déi tac lién quan khéc vdi
Cong ty.

N6i dung cla tranh chdp can gidi quyét: Cac
tranh ché”p o6 lién quan tdi hoat dong clia Cong
ty, t&i quyén clia cac o dong phét sinh tir Bigu
l&é hodc tir bt c quyén va nghia vu nao do
Luat Doanh nghiép hodc cac luét khac hodc cac
quy dinh hanh chinh quy dinh.

Piéu 52. Cach xtr ly, giai quyét tranh chép

Thuong iugng hodc hoa gidi: Céc bén lién quan
s& ¢6 gang giai quyét tranh chap thdng qua
thugng lugng va hoa giai. Chu tich HPQT sé
chu tri viéc giai quyét tranh chép, trir khi tranh
chép co lién quan tGi HDQT. Trudng hgp tranh
chép c6 lién quan dén HDQT thi bt clr bén nao
cling cé thé yéu cau, chi dinh mét chuyén gia
dbc 1ap dé lam trong tai cho qua trinh giai quyét
tranh chép.

Trudng hdp khéng dat dugc quyét dinh hoa giai
hoéc quyet dinh ctia trung gian hoa giéi khong
dugc cac bén chip thuan, bat ¢t bén nao cung
c6 thé dua tranh chdp do6 ra Toa an co thadm
quyén.

Chi phi thueng lugng, hoa giai va chi phi cla

Toa an:

a. Cac bén s& tu chiu chi phi cia minh c6 lién
quan tdi thi tuc thudng lugng va hoa giai;

b. Cac chi phi clia Toa an sé do Toa phén quyét
bén nao chiu.

Piéu 53. Cac hgp dong, giao dich phai dugc

chép thuan

Hgp ddng, giao dich gilta Cong ty véi cac dai
tugng sau day pha| dudc Dai hdi déng cd dong
hodc H&i ddng quan tri chap thuan:

a. C6 doéng, ngudi dai dién uy quyen clia ¢b
ddng s6 hitu trén 10% téng s8 ¢ phan ph&

KB Securities

Article 51. Potential disputes

1.

Article 52. Method of

Cases shall be deem as a dispute between the
KBSV and the relevant partners when disputes
or complaints arise between:

a. The shareholders and the KBSV,

b. Shareholders with the BOD, BOS, CEO or
manager of the KBSV;

c. Clients or other relevant partners of the

KBSV.

Cause of dispute: Disputes related to the
operation of the KBSV, the rights of the
shareholders defined in the Charter or any
rights and obligations prescribed by the Law on
Enterprises, other laws or administrative
regulations.

dealing with or
resolving disputes

Negotiation and reconciliation: The concerned
parties shall try to resolve the dispute through
negotiation and reconciliation. Chairman shall
preside over the resolution of the dispute,
unless the dispute relates to the BOD. Where a
dispute relates to the BOD, either party may
request or appoint an independent expert to act
as the arbitrator for resolution of the dispute.

Reference of a dispute to arbitration tribunal or
court: In case conciliation decision fails to be
reached or if the decision of the mediator is not
accepted by the parties, either party may refer
the dispute to arbitration tribunal or court of
competent jurisdiction.

Costs of negotiation, mediation and arbitration
or court costs:

a. The parties will bear its costs related to the
procedure of negotiation and reconciliation;

b. The court shall determine which party bears
court fees.

Article 53. Contracts and transactions subject
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to approval

Contracts and transactions between the KBSV
and the following entities must be approved by
the GSM or or the BOD:

a. Shareholders and authorized representative
of shareholders that own more than 10% of
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thong clia Cong ty va nhitng ngudi cé lién
quan cla ho;

b. Thanh vién HGi dong quan trj, thanh vién
Ban kiém sodt, Téng Giam déc, Phé Tong
Gidm ddc, nhitng ngudi quan ly khac theo
Luat Doanh nghi€p va ngudi ¢d lién quan clia
ho;

¢. Doanh nghiép c6 lién quan clia thanh vién
HDQT, Ban Kiém soat, Téng Gidm dbc, Phd
Tong Gidm déc va ngudi quan Iy khac theo
quy dinh tai Luat Doanh nghiép.

HG6i d6ng quan tri chdp thuén cac hgp dbng va
giao dich cd gia tri nho hon 35% téng gié tri tai
san doanh nghiép ghi trong bdo céo tai chinh.
Trudng hgp nay, ngudi dai dién Cong ty ky hap
dong phai théng béo cho cac thanh vién Hoi
ddng quan tri, Kiém soét vién vé cac déi tugng
o lién quan ddi vdi hgp dong, giao dich do;
dong thdi kem theo du thao hgp ddng hodc néi
dung chl yéu clia giao dich. Héi ddng quan tri
quyét dinh viéc chdp thuén hgp ddng hoéc giao
dich trong thdi han mugdi 18m (15) ngay ké tir
ngay nhan dugc thong bao. Thanh vién cé Igi
ich lién quan khong ¢ quyén biéu quyét;

Dai hoi déng ¢6 dong chdp thuén cac hgp dong
va giao dich khac ngoai cac trudng hdp quy
dinh tai Khoan 2 Biéu nay. Trudng hgp nay,
ngudi dai dién Cdng ty ky hgp dong phai théng
bao cho HPQT va Ban Kiém soat v& cac dbi
tugng cd lién quan d6i vdi hgp ddng, giao dich
do; dong thoi kem theo dy thao hgp ddng hodc
théng bdo ndi dung chl y&u cla giao dich.
HBQT trinh du thao hgp dong hoéc gidi trinh
vé ndi dung chli yéu clia giao dich tai cudc hop
Pai hdi dong c8 déng ho3c 18y y kién cd dong
béng van ban. Trong trudng hop nay, cd dong
c6 lgi ich lién quan khdng c6 quyén biéu quyét.
Hop ddng hodc giao dich dugc chdp thuén khi
b sG b déng dai dién it nhat 65% tong sG
phiéu con lai dong y;

Hap dong, giao dich bj vé hiéu va x{r ly theo
quy dinh clia phap luat khi dugc giao két hodc
thuc hién ma chua dugc chép thuan theo quy
dinh tai Khoan 2 va Khoan 3 nay. Ngudi ky k&t
hgp ddng, c0 ddng, thanh vién HOi ddng quan
tri hodc Téng Gidm d6c cb lién quan phai lién
ddi boi thudng thiét hai phét sinh, hoan tra cho
Cong ty cac Khoan Igi thu dugc tir viéc thuc
hién hgp dong, giao dich da.
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ordinary shares of the KBSV and their
related persons;

b. BOD's members, BOS’s members, CEO,
Deputy CEO, other managers under the
Enterprise Law and their related persons;

C. Relevant enterprise of BOD's members,
BOS's members, CEOQ, Deputy CEO and
other managers are defined at the Law on
Enterprises.

BOD shall approve contracts and transactions
valued less than 35% of the total value of
assets recorded in the financial statements. In
this case, the person that signs the contracts
and transactions on behalf of the company shall
send a notification to Members of the BOD and
Supervisors of the entities related to such
contract or transaction, and enclose with the
notification the draft contract or description of
the transaction. Contracts and transactions
shall be approved by the BOD within fifteen
(15) days since the receipt of notice. Members
with related interest have no voting right.

GSM shall approve contracts and transactions
other than those prescribed in Clause 1 (b) of
this Article. In this case, the person that signs
the contract on behalf of the company shall
send a notification to the BOD and BOS of the
entities related to such contract or transaction,
and enclose with the notification the draft
contract or description of the transaction. BOD
shall submit the drat contract or description of
the transaction to the GSM or carry out an
absentee ballot. In this case, members with
related interest have no voting right. Contracts
and transactions shall be approved if at least
65% of the voting members agree.

Any contracts, transactions which have been
signed or performed without the approval
stipulated in Clause 2 and Clause 3 of this
Article and to the Company’s detriment shall be
invalid and dealt with in accordance with law.
The legal representative of the KBSV in such
contracts and transactions, shareholders,
BOD’s members or the CEO concerned must be
liable to compensate for the damage caused
and must return to the KBSV any benefits
gained from the performance of such contract



